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$57,&/(�����*5$17�2)�/,&(1&(����� 6&23(�2)�7+(�/,&(1&(�������� 7KLV�/LFHQFH�DXWKRUL]HV�WKH�/LFHQVHH���D�� WR� SURYLGH� WKH� /LFHQVHG� 6HUYLFHV� LQ� WKH� /LFHQVHG� 5HJLRQ� GHVFULEHG� LQ�$SSHQGL[����DQG���E�� WR�HVWDEOLVK��PDLQWDLQ�DQG�RSHUDWH�WKH�/LFHQVHG�7HOHFRPPXQLFDWLRQ�6\VWHP��������� 7KH� /LFHQVHH� VKDOO� SURYLGH� WKH� IROORZLQJ� 0DQGDWRU\� 6HUYLFHV� LQ� HDFK� /LFHQVHG�5HJLRQ���D�� %DVLF�3XEOLF�7HOHSKRQH�$FFHVV�6HUYLFH��LQFOXGLQJ���L�� DFFHVV�WR�HPHUJHQF\�VHUYLFHV���LL�� DFFHVV�WR�GLUHFWRU\�HQTXLU\�VHUYLFHV���LLL�� DFFHVV�WR�RSHUDWRU�DVVLVWDQFH�VHUYLFHV��DQG��LY�� DFFHVV� WR� /RQJ� 'LVWDQFH� $QG� ,QWHUQDWLRQDO� 3XEOLF� 9RLFH� 7HOHSKRQH�6HUYLFHV���E�� VXFK�RWKHU�7HOHFRPPXQLFDWLRQ�6HUYLFHV�DV�WKH�$XWKRULW\�PD\��E\�5HJXODWLRQ��UHTXLUH���������� 7KLV�/LFHQFH�GRHV�QRW�DXWKRUL]H�WKH�IROORZLQJ���D�� 7KH�SURYLVLRQ�RI�7HOHFRPPXQLFDWLRQ�6HUYLFHV�RXWVLGH�D�/LFHQVHG�5HJLRQ���E�� 7KH�LQWHUFRQQHFWLRQ�RI�WKH�7HOHFRPPXQLFDWLRQ�6\VWHP�RI�WKH�/LFHQVHH�WR�WKH�7HOHFRPPXQLFDWLRQ� 6\VWHP� RI� D� VHUYLFH� SURYLGHU� WKDW� SURYLGHV�WHOHFRPPXQLFDWLRQ�VHUYLFHV�RXWVLGH�3DNLVWDQ���F�� 'LVWULEXWLRQ�RI�UDGLR�RU�WHOHYLVLRQ�SURJUDPPLQJ�E\�PHDQV�RI�D�FDEOH�WHOHYLVLRQ�WUDQVPLVVLRQ�V\VWHP���G�� %URDGFDVWLQJ�RI�UDGLR�RU�WHOHYLVLRQ�SURJUDPPLQJ���H�� 0RELOH�&RPPXQLFDWLRQ� 6HUYLFH��RWKHU�WKDQ�/LPLWHG�0RELOLW\�&RPPXQLFDWLRQ�6HUYLFH����I�� 7HOHFRPPXQLFDWLRQ�6HUYLFH�E\�PHDQV�RI�D�VSDFH�VWDWLRQ�WUDQVPLVVLRQ�IDFLOLW\�RUELWLQJ� WKH� HDUWK��H[FHSW�IRU�96$7� 6HUYLFHV� IRU� FRPPXQLFDWLRQ� H[FOXVLYHO\�ZLWKLQ�WKH�/LFHQVHG�5HJLRQ��
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�J�� 6XFK�RWKHU�DFWLYLWLHV�RU�7HOHFRPPXQLFDWLRQ�6HUYLFHV�DV�WKH�$XWKRULW\�PD\��E\�5HJXODWLRQ��SURKLELW��������� 7KH�/LFHQVHH�VKDOO�QRW�SURYLGH�DQ\�7HOHFRPPXQLFDWLRQ�6HUYLFH�WKDW�LV�QRW�DXWKRUL]HG�LQ� WKLV� /LFHQFH�� H[FHSW�SXUVXDQW�WR� D� VHSDUDWH�OLFHQFH�RU� RWKHU� SURSHU� DXWKRUL]DWLRQ�IURP�WKH�$XWKRULW\��������� )RU�JUHDWHU�FHUWDLQW\��LQ�SURYLGLQJ�D� /LPLWHG�0RELOLW\�&RPPXQLFDWLRQ�6HUYLFH�XVLQJ�WKH�7HOHFRPPXQLFDWLRQ�6\VWHP��WKH�/LFHQVHH�VKDOO���D�� RQO\�HQDEOH�D�FXVWRPHU�WR�DFFHVV�D�GHVLJQDWHG�VLQJOH�UDGLR�EDVH�VWDWLRQ����E�� RQO\�FKDQJH�WKH�GHVLJQDWHG�UDGLR�EDVH�VWDWLRQ�ZLWK�WKH�FRQVHQW�RI�WKH�FXVWRPHU���F�� QRW�FKDQJH�WKH� GHVLJQDWHG� UDGLR�EDVH� VWDWLRQ� XQWLO� DW�OHDVW� ��GD\V� DIWHU� WKH�DJUHHPHQW�WR�VXFK�D�FKDQJH�LV�PDGH�ZLWK�WKH�FXVWRPHU���G�� QRW�VXEVHTXHQWO\�FKDQJH�WKH�GHVLJQDWHG�UDGLR�EDVH�VWDWLRQ�XQWLO�DW�OHDVW���GD\V��DIWHU�LPSOHPHQWDWLRQ�RI�D�SULRU�FKDQJH�LQ�WKH�GHVLJQDWHG�UDGLR�EDVH�VWDWLRQ���H�� IROORZ� WKH� QXPEHULQJ� SODQ� IRU� %DVLF� 3XEOLF� 7HOHSKRQH� $FFHVV� 6HUYLFHV�DGRSWHG�E\�WKH�$XWKRULW\���I�� QRW�DXWKRUL]H�RU�IDFLOLWDWH�D�FXVWRPHU�RI�LWV�/LPLWHG�0RELOLW\�&RPPXQLFDWLRQ�6HUYLFH� WR� DXWKHQWLFDWH� RU� XVH� 7HUPLQDO� (TXLSPHQW� ZLWK� WKH� 0RELOH�&RPPXQLFDWLRQ�6HUYLFH�RI�DQRWKHU�2SHUDWRU���J�� QRW� SHUPLW� WKH� XVH� ZLWK� LWV� /LPLWHG� 0RELOLW\� &RPPXQLFDWLRQ� 6HUYLFH� RI�7HUPLQDO�(TXLSPHQW�WKDW�LV�DXWKHQWLFDWHG�IRU��RU�SHUPLWWHG�WR�EH�XVHG�ZLWK��WKH�0RELOH�&RPPXQLFDWLRQ�6HUYLFH�RI�DQRWKHU�2SHUDWRU��DQG��K�� QRW�HQWHU�LQWR�DQ\�DJUHHPHQW�RU�DUUDQJHPHQW�WR�MRLQWO\�ELOO�D�FXVWRPHU�IRU�WKH�/LFHQVHH¶V�/LPLWHG�0RELOLW\�&RPPXQLFDWLRQ� 6HUYLFH�DQG� DQRWKHU�2SHUDWURU¶V�0RELOH�&RPPXQLFDWLRQ�6HUYLFH�SURYLGHG�WR�WKDW�FXVWRPHU��������� 7KH�/LFHQVHH�VKDOO�SURYLGH� DFFHVV�WR�/RQJ�'LVWDQFH�$QG�,QWHUQDWLRQDO�3XEOLF�9RLFH�7HOHSKRQH�6HUYLFH�� )UHHSKRQH� 6HUYLFH� DQG� 3UHPLXP�5DWH�6HUYLFH� RQO\� WKURXJK� WKH�LQWHUFRQQHFWLRQ� RI� LWV� 7HOHFRPPXQLFDWLRQ� 6\VWHP� ZLWK� WKH� 7HOHFRPPXQLFDWLRQ�6\VWHP�RI�DQRWKHU�2SHUDWRU�GXO\�OLFHQVHG�E\�WKH�$XWKRULW\�WR�SURYLGH�/RQJ�'LVWDQFH�$QG�,QWHUQDWLRQDO�3XEOLF�9RLFH�7HOHSKRQH�6HUYLFHV��+RZHYHU��DV� DQ�H[FHSWLRQ�WR�WKH�IRUHJRLQJ�� WKH� /LFHQVHH� PD\� XVH� LWV� 7HOHFRPPXQLFDWLRQ� 6\VWHP� WR�SURYLGH� 3XEOLF�9RLFH� 7HOHSKRQH� 6HUYLFHV�� )UHHSKRQH� 6HUYLFH� DQG�3UHPLXP�5DWH� 6HUYLFH� EHWZHHQ�SRLQWV�WKDW�DUH�ORFDWHG�ZKROO\�ZLWKLQ�D�VLQJOH� /LFHQVHG�5HJLRQ�WR�FXVWRPHUV�WKDW�DOVR�UHFHLYH�0DQGDWRU\�6HUYLFHV�IURP�WKH�/LFHQVHH��������� )RU� JUHDWHU� FHUWDLQW\�� WKH� /LFHQVHH� VKDOO� QRW� SURYLGH� /RQJ� 'LVWDQFH�7HOHFRPPXQLFDWLRQ� 6HUYLFH� E\� PHDQV� RI� WKH� LQWHUFRQQHFWLRQ� RI� /LFHQVHH¶V�7HOHFRPPXQLFDWLRQ� 6\VWHP� WR� WKH� 7HOHFRPPXQLFDWLRQ� 6\VWHP� RI� DQRWKHU� 2SHUDWRU�
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WKDW� LV� DXWKRUL]HG�E\� WKH�$XWKRULW\� XQGHU� D� OLFHQFH� WKDW� LV� VLPLODU� LQ� VFRSH� WR� WKLV�/LFHQFH��WR�SURYLGH�%DVLF�3XEOLF�7HOHSKRQH�$FFHVV�6HUYLFH�RXWVLGH�D�/LFHQVHG�5HJLRQ��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��WKH�/LFHQVHH���������� 7KH�/LFHQVHH�VKDOO�QRWLI\�WKH�$XWKRULW\�DW�WKH�WLPH�WKDW�WKH�/LFHQVHH�EHJLQV�WR�RIIHU�D�QHZ� FDWHJRU\� RI� /LFHQVHG� 6HUYLFHV�� RWKHU� WKDQ�0DQGDWRU\� 6HUYLFHV��QRW� SUHYLRXVO\�RIIHUHG�E\�WKH�/LFHQVHH��,Q�LWV�QRWLFH��WKH�/LFHQVHH�VKDOO�GHVFULEH�WKH�QHZ�FDWHJRU\�RI�/LFHQVHG� 6HUYLFHV� DQG� WKH� H[SHFWHG� GDWH� WKDW� WKH\� ZLOO� EHJLQ� WR� EH� RIIHUHG�FRPPHUFLDOO\�E\�WKH�/LFHQVHH��������� 8SRQ�EHLQJ�LQIRUPHG�E\�WKH�$XWKRULW\�WKDW�DQ�2SHUDWRU¶V�OLFHQFH�IURP�WKH�$XWKRULW\�WR� SURYLGH� D� 7HOHFRPPXQLFDWLRQ� 6HUYLFH� RU� WR� HVWDEOLVK��PDLQWDLQ� DQG� RSHUDWH� D�7HOHFRPPXQLFDWLRQ� 6\VWHP�� LV� VXVSHQGHG� RU� WHUPLQDWHG�� WKH� /LFHQVHH� VKDOO� DV�SURPSWO\�DV�SUDFWLFDO�LQ�WKH�FLUFXPVWDQFHV��GLVFRQQHFW�LWV��7HOHFRPPXQLFDWLRQ�6\VWHP�IURP� WKH� 7HOHFRPPXQLFDWLRQ� 6\VWHP� RI� WKDW�2SHUDWRU�� DQG� GLVFRQWLQXH� XVLQJ� WKH�7HOHFRPPXQLFDWLRQ�6HUYLFH�RI�WKDW�2SHUDWRU��XQWLO�VXFK�WLPH�DV�WKH�$XWKRULW\�LQIRUPV�WKH�/LFHQVHH�WKDW�WKH�2SHUDWRU¶V�OLFHQFH�IURP�WKH�$XWKRULW\�LV�UHVWRUHG�RU�UHQHZHG������ ())(&7,9(�'$7(�$1'�7(50�2)�7+(�/,&(1&(�������� 7KLV�/LFHQFH�VKDOO�FRPH�LQWR�IRUFH�RQ�WKH�(IIHFWLYH�'DWH�DQG�VKDOO�EH�YDOLG�IRU�D�WHUP�RI�����WZHQW\��\HDUV��������� ,I�WKH�/LFHQVHH�ZLVKHV�WR�UHQHZ�WKH�/LFHQFH�DW�WKH�H[SLUDWLRQ�RI�WKH�LQLWLDO�WHUP��LW�VKDOO�VXEPLW�WR�WKH�$XWKRULW\�D�ZULWWHQ�UHTXHVW�WR�UHQHZ�WKH�/LFHQVH�DW�OHDVW����PRQWKV�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�LQLWLDO�WHUP���������� :LWKLQ���PRQWKV�DIWHU�WKH�UHFHLSW�RI�WKH�/LFHQVHH¶V�QRWLFH�SXUVXDQW�WR�VHFWLRQ��������WKH�$XWKRULW\�VKDOO�HLWKHU��D�� UHQHZ� WKH� /LFHQFH� RQ� VXFK� WHUPV� DQG� FRQGLWLRQV� DV� DUH� FRQVLVWHQW�ZLWK� WKH�SROLF\� RI� WKH� )HGHUDO� *RYHUQPHQW� DW�WKDW� WLPH�� WR� FRPH� LQWR� HIIHFW� DW� WKH�FRQFOXVLRQ�RI�WKH�LQLWLDO�WHUP��RU��E�� JLYH�ZULWWHQ�QRWLFH�WR�WKH�/LFHQVHH�VWDWLQJ�WKDW�WKH�$XWKRULW\�PD\�QRW�UHQHZ�WKH�/LFHQFH� DQG� SURYLGH� UHDVRQV� WKHUHRI�� ZKLFK� PD\� LQFOXGH� WKH� /LFHQVHH¶V�UHSHDWHG�� JUDYH� RU�FRQWLQXLQJ� YLRODWLRQV�RI� WKH�WHUPV� DQG� FRQGLWLRQV�RI� WKLV�/LFHQFH��WKH�$FW��5XOHV�RU�5HJXODWLRQV�GXULQJ�WKH�LQLWLDO�WHUP�RI�WKH�/LFHQFH��7KH� /LFHQVHH� VKDOO� EH� JLYHQ� ��� GD\V� WR� PDNH� ZULWWHQ� UHSUHVHQWDWLRQV� LQ�UHVSRQVH� WR� WKH� $XWKRULW\¶V� VKRZ� FDXVH� QRWLFH�� :LWKLQ� ��� GD\V� DIWHU� WKH�FRQFOXVLRQ�RI�VXFK����GD\�SHULRG��WKH�$XWKRULW\�VKDOO�KROG�D�KHDULQJ�DW�ZKLFK�WKH�/LFHQVHH�PD\�PDNH� UHSUHVHQWDWLRQV�LQ� UHVSRQVH� WR� WKH�$XWKRULW\¶V� VKRZ�FDXVH� QRWLFH�� 7KH�/LFHQVHH�PD\�� DV� SDUW� RI� LWV� UHSUHVHQWDWLRQV�� LQGLFDWH� WKH�IXUWKHU�OLFHQFH�FRQGLWLRQV�LW� LV�SUHSDUHG�WR�DFFHSW�WR�UHGXFH�WKH� OLNHOLKRRG�RI�FRQWLQXHG�RU�IXUWKHU�YLRODWLRQV�RI��WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�/LFHQFH��WKH�$FW��5XOHV�RU�5HJXODWLRQV��)ROORZLQJ�VXFK�KHDULQJ��WKH�$XWKRULW\�VKDOO��ZLWKLQ����GD\V��JLYH�LWV�GHWHUPLQDWLRQ�HLWKHU�
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�L�� WKDW� WKH� $XWKRULW\� KDV� GHWHUPLQHG� QRW� WR� UHQHZ� WKH� /LFHQFH� DW� WKH�H[SLUDWLRQ�RI�WKH�LQLWLDO�WHUP��DQG�SURYLGH�LWV�UHDVRQV�IRU�PDNLQJ�VXFK�D�GHWHUPLQDWLRQ��RU��LL�� WR� UHQHZ� WKH� /LFHQFH� RQ�VXFK� WHUPV� DQG� FRQGLWLRQV� DV� DUH� FRQVLVWHQW�ZLWK�WKH�SROLF\� RI�WKH� )HGHUDO�*RYHUQPHQW� DW� WKDW�WLPH�� WR�FRPH� LQWR�HIIHFW�DW�WKH�FRQFOXVLRQ�RI�WKH�LQLWLDO�WHUP��RU��LLL�� WR� UHQHZ� WKH� /LFHQFH� RQ� VXFK� WHUPV� DQG� FRQGLWLRQV�DV� DUH� FRQVLVWHQW�ZLWK�WKH�SROLF\� RI�WKH� )HGHUDO�*RYHUQPHQW� DW� WKDW�WLPH�� WR� FRPH� LQWR�HIIHFW� DW� WKH� FRQFOXVLRQ� RI� WKH� LQLWLDO� WHUP�� DQG� LQFOXGLQJ� VXFK�DGGLWLRQDO� WHUPV� DV� WKH�$XWKRULW\� FRQVLGHUV� DSSURSULDWH�WR� UHGXFH� WKH�OLNHOLKRRG� RI� FRQWLQXHG� RU� IXUWKHU� YLRODWLRQV� RI� � WKH� WHUPV� DQG�FRQGLWLRQV�RI�WKLV�/LFHQFH��WKH�$FW��5XOHV�RU�5HJXODWLRQV��������� :LWKLQ� ��� GD\V�DIWHU� UHFHLYLQJ� QRWLFH�RI� WKH�$XWKRULW\¶V� GHWHUPLQDWLRQ� WR�UHQHZ�WKH�/LFHQFH�SXUVXDQW�WR�VHFWLRQ�������E��LLL���WKH�/LFHQVHH�VKDOO�QRWLI\�WKH�$XWKRULW\�HLWKHU�DFFHSWLQJ�RU�UHMHFWLQJ�WKH�UHQHZDO��,I�WKH�/LFHQVHH�IDLOV�WR�QRWLI\�WKH�$XWKRULW\�ZLWKLQ�WKH����GD\�SHULRG��RU�LI�WKH�/LFHQVHH�QRWLILHV�WKH�$XWKRULW\�UHMHFWLQJ�WKH�UHQHZDO��WKLV�/LFHQFH�VKDOO�H[SLUH�DW�WKH�FRQFOXVLRQ�RI�WKH�LQLWLDO�WHUP��,I�WKH�/LFHQVHH�QRWLILHV�WKH�$XWKRULW\� DFFHSWLQJ� WKH� UHQHZDO�� WKLV� /LFHQFH� VKDOO� H[SLUH� DW�WKH� FRQFOXVLRQ� RI� WKH�LQLWLDO�WHUP�DQG�WKH�UHQHZHG�OLFHQFH�VKDOO�WDNH�HIIHFW�WKHUHDIWHU����$57,&/(�����5,*+76�2)�7+(�/,&(16((����� 180%(56�$1'�6+257�&2'(6��������� 7KH�/LFHQVHH�KDV�WKH�ULJKW�WR�UHTXHVW�JHRJUDSKLF�DQG�QRQ�JHRJUDSKLF�QXPEHUV��DV�ZHOO�DV� VKRUW� FRGHV�� LQ� DFFRUGDQFH� ZLWK� WKH� QDWLRQDO� QXPEHULQJ� SODQ� GHYHORSHG� E\� WKH�$XWKRULW\��IRU�XVH�LQ�WKH�SURYLVLRQ�RI�WKH�/LFHQVHG�6HUYLFHV���������� 7KH�/LFHQVHH�VKDOO�DOORFDWH�LQGLYLGXDO�QXPEHUV�WR�FXVWRPHUV�IURP�WKH�EORFNV�DOORFDWHG�WR�LW�E\�WKH�$XWKRULW\�DQG�VKDOO�PDLQWDLQ�VXLWDEOH�UHFRUGV�RI�LWV�XWLOLVDWLRQ�RI�QXPEHULQJ�FDSDFLW\��VXEMHFW�WR�WKH�IROORZLQJ����D�� 7KH� EORFNV� RI� QXPEHUV� DQG� VKRUW� FRGHV� DOORFDWHG� WR� WKH� /LFHQVHH� DQG� WKH�LQGLYLGXDO� QXPEHUV� DOORFDWHG� E\�WKH� /LFHQVHH� WR� LWV� FXVWRPHUV� DUH� D�QDWLRQDO�UHVRXUFH��DQG��E�� $OORFDWLRQ� RI� D� QXPEHU� GRHV� QRW� FRQIHU� RZQHUVKLS� RI� WKH� QXPEHU� E\� WKH�FXVWRPHU�� +RZHYHU�� DQ� DOORFDWLRQ� FRQYH\V� DQ� RQJRLQJ� ULJKW� RI� XVH� DQG� DQ�H[SHFWDWLRQ�RI�DW�OHDVW�D�WKUHH��PRQWK�QRWLFH�SHULRG�VKRXOG�LW�EH�QHFHVVDU\�WR�ZLWKGUDZ�RU�WR�FKDQJH�DOORFDWHG�QXPEHUV������ 12�,00(',$7(�5(48,5(0(176�72�3529,'(�&(57$,1�6(59,&(6�������� ,I�WKH�$XWKRULW\�GHWHUPLQHV��SXUVXDQW�WR�WKH�5XOHV��WKDW�D�/LFHQVHH�SRVVHVVHV�603�LQ�D�UHOHYDQW� PDUNHW�� WKH� /LFHQVHH� VKDOO� FRPSO\� ZLWK� RUGHUV� RI� WKH� $XWKRULW\�WKDW� DUH�
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LQWHQGHG�WR�SURPRWH�FRPSHWLWLRQ�LQ�UHVSHFW�RI�WKDW�UHOHYDQW�PDUNHW�RU�PDUNHWV�DQFLOODU\�WKHUHWR��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�RUGHUV�WR���D�� SURYLGH�DFFHVV�WR�LWV�GXFWV��SROHV��WRZHUV��VSDFH�DQG�FR�ORFDWLRQ� LQ�VZLWFKLQJ�FHQWUHV�RU�RWKHU�VLPLODU�IDFLOLWLHV�IRU�XVH�E\�RWKHU�2SHUDWRUV��RU��E�� PDNH� DYDLODEOH� WR� LWV� FXVWRPHUV�� LQGLUHFW� DFFHVV� �FDUULHU� VHOHFWLRQ�� WR� /RQJ�'LVWDQFH� $QG� ,QWHUQDWLRQDO� 3XEOLF� 9RLFH� 7HOHSKRQH� 6HUYLFHV� � SURYLGHG� E\�RWKHU�2SHUDWRUV������ 180%(5�3257$%,/,7<�������� 7KH� /LFHQVHH� VKDOO� QRW� EH� UHTXLUHG� WR� PDNH� DYDLODEOH� QXPEHU� SRUWDELOLW\� WR� LWV�FXVWRPHUV� RU� RWKHU� 2SHUDWRUV� XQOHVV� DQG� XQWLO� WKH� $XWKRULW\�� E\� 5HJXODWLRQ�� VR�UHTXLUHV��$57,&/(�����2%/,*$7,216�2)�7+(�/,&(16((����� &203/,$1&(�:,7+�/$:�������� 7KLV�/LFHQFH�LV�VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�KHUHLQ�DQG�WR�WKH�$FW��5XOHV� DQG�5HJXODWLRQV� UHVSHFWLYHO\�� ,Q� WKH� HYHQW� RI� DQ\� FRQIOLFW� RU� LQFRQVLVWHQF\�EHWZHHQ� WKH� SURYLVLRQV� RI� WKLV� /LFHQFH�� DQG� WKH� SURYLVLRQV� RI� WKH�$FW�� 5XOHV� RU�5HJXODWLRQV��WKH�SURYLVLRQV�RI�WKH�$FW��5XOHV�DQG�5HJXODWLRQV�VKDOO�SUHYDLO��������� 7KH�/LFHQVHH�VKDOO�HVWDEOLVK�DQG�RSHUDWH�LWV�7HOHFRPPXQLFDWLRQ�6\VWHP�WR�SURYLGH�WKH�/LFHQVHG�6HUYLFHV��LQ�FRPSOLDQFH�ZLWK�WKH�ODZV�RI�3DNLVWDQ��������� 7KH� /LFHQVHH� VKDOO� DW� DOO� WLPHV� FR�RSHUDWH� ZLWK� WKH�$XWKRULW\� DQG� LWV� DXWKRUL]HG�UHSUHVHQWDWLYHV�LQ�WKH�H[HUFLVH�RI�WKH�SRZHUV��IXQFWLRQV�DQG�UHVSRQVLELOLWLHV�DVVLJQHG�WR�WKH� $XWKRULW\� XQGHU� WKH� $FW�� 7KH� /LFHQVHH� VKDOO� FRPSO\� ZLWK� DOO� RUGHUV��GHWHUPLQDWLRQV��GLUHFWLRQV�DQG�GHFLVLRQV�RI�WKH�$XWKRULW\������ 1(7:25.�52//�287�������� 7KH�/LFHQVHH�VKDOO�HVWDEOLVK�DW�OHDVW�RQH�1HWZRUN�&RQQHFWLRQ�3RLQW�LQ�HDFK�/LFHQVHG�5HJLRQ�DQG�FRPPHQFH�WKH�SURYLVLRQ�RI�0DQGDWRU\�6HUYLFHV�LQ�HDFK�/LFHQVHG�5HJLRQ�ZLWKLQ�����HLJKWHHQ��PRQWKV�IURP�WKH�(IIHFWLYH�'DWH������ 5(6($5&+�$1'�'(9(/230(17�)81'�&2175,%87,21�������� ,Q�DQ\�)LQDQFLDO�<HDU�RI�WKH�/LFHQVHH��WKH�/LFHQVHH�VKDOO�PDNH� D�FRQWULEXWLRQ�WR�WKH�5HVHDUFK� DQG� 'HYHORSPHQW� )XQG� HVWDEOLVKHG� E\� WKH� )HGHUDO� *RYHUQPHQW� LQ� WKH�DPRXQW� FDOFXODWHG�E\�&DOFXODWHG�RQ� WKH�EDVLV� RI� ��� RI�WKH� /LFHQVHH¶V� DQQXDO� JURVV�UHYHQXH�IURP�/LFHQVHG�6HUYLFHV�IRU�WKH�PRVW�UHFHQWO\�FRPSOHWHG�)LQDQFLDO�<HDU�RI�WKH�/LFHQVHH�PLQXV� LQWHU�RSHUDWRU�SD\PHQWV� DQG� UHODWHG� 37$�)$%�PDQGDWHG� SD\PHQWV��+RZHYHU� LQLWLDO� OLFHQVH� IHH� DQG� LQLWLDO� VSHFWUXP� IHH� VKDOO� QRW�EH� GHGXFWHG� IURP� WKH�JURVV�UHYHQXH���
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���� 81,9(56$/�6(59,&(�)81'�&2175,%87,21�������� ,Q� DGGLWLRQ� WR� WKH� FRQWULEXWLRQ� XQGHU� ������� WKH� /LFHQVHH� VKDOO� FRQWULEXWH� WR� WKH�8QLYHUVDO�6HUYLFH�)XQG�LQ�DQ�DPRXQW�FDOFXODWHG�E\�&DOFXODWHG�RQ�WKH�EDVLV�RI�������RU�VXFK�OHVVHU�DPRXQW�DV�GHWHUPLQHG�E\�WKH�5XOHV��RI�WKH�/LFHQVHH¶V�DQQXDO�JURVV�UHYHQXH�IURP� /LFHQVHG� 6HUYLFHV� IRU� WKH� PRVW� UHFHQWO\� FRPSOHWHG� )LQDQFLDO� <HDU� RI� WKH�/LFHQVHH�PLQXV� LQWHU�RSHUDWRU�SD\PHQWV� DQG� UHODWHG� 37$�)$%�PDQGDWHG� SD\PHQWV��+RZHYHU� LQLWLDO� OLFHQVH� IHH� DQG� LQLWLDO� VSHFWUXP� IHH� VKDOO� QRW�EH� GHGXFWHG� IURP� WKH�JURVV�UHYHQXH������ $&&(66�72�(0(5*(1&<�6(59,&(6�������� 7KH� /LFHQVHH� VKDOO� SURYLGH� LWV� FXVWRPHUV� WKDW� XVH� %DVLF� 3XEOLF� 7HOHSKRQH�$FFHVV�6HUYLFHV�ZLWK� DFFHVV� WR� HPHUJHQF\� VHUYLFHV�� LQFOXGLQJ� GLUHFW�RSHUDWRU� DVVLVWDQFH� RU�DXWRPDWLF� FRQQHFWLRQV� WR�ORFDO� SROLFH�� ILUH� DQG�DPEXODQFH� DVVLVWDQFH�E\�PHDQV� RI� D�VLPSOH� WHOHSKRQH� QXPEHU� ZLWK� RSHUDWRU� VWDQGE\� DVVLVWDQFH� DYDLODEOH� LQ� FDVH� RI�DXWRPDWHG� V\VWHPV� IDLOXUH�� 7KH� /LFHQVHH� VKDOO� FRPSO\� ZLWK� RWKHU� UHTXLUHPHQWV�LPSRVHG�E\�WKH�$XWKRULW\�LQ�UHODWLRQ�WR�HPHUJHQF\�VHUYLFHV������ ',5(&725<�,1)250$7,21�������� 7KH� /LFHQVHH� VKDOO� SURYLGH� GLUHFWRU\� HQTXLU\� VHUYLFH� WR� LWV� FXVWRPHUV�� FRQVLVWLQJ� RI�DFFHVV� WR� FXUUHQW� LQIRUPDWLRQ� DV� WKH� WHOHSKRQH� QXPEHUV� RI� LWV� FXVWRPHUV� DQG� WKH�FXVWRPHUV�RI�RWKHU�FRRSHUDWLQJ�2SHUDWRUV��H[FHSW�IRU�WKRVH�FXVWRPHUV�WKDW�UHTXHVW�QRW�WR�KDYH�VXFK�LQIRUPDWLRQ�SXEOLFO\�GLVFORVHG��7KH�/LFHQVHH�VKDOO�QRW�FKDUJH�FXVWRPHUV�IRU�GLUHFWRU\�DVVLVWDQFH�VHUYLFH�RQ�D�FDOO�E\�FDOO�EDVLV��������� 7KH� /LFHQVHH� VKDOO�� RQ� DQ� DQQXDO� EDVLV�� SURYLGH�SULQWHG� GLUHFWRULHV�WR� LWV� FXVWRPHUV��3ULQWHG� GLUHFWRULHV� VKDOO� FRQWDLQ� LQIRUPDWLRQ� UHJDUGLQJ� WKH� QDPHV� DQG� WHOHSKRQH�QXPEHUV� RI� WKH� /LFHQVHH¶V� FXVWRPHUV� DQG� WKH� FXVWRPHUV� RI� RWKHU� FRRSHUDWLQJ�2SHUDWRUV�� H[FHSW� IRU� WKRVH� FXVWRPHUV�WKDW� UHTXHVW� QRW� WR� KDYH� VXFK� LQIRUPDWLRQ�SXEOLFO\�GLVFORVHG��������� 7KH� /LFHQVHH� VKDOO� SHUPLW� RWKHU� 2SHUDWRUV� WR� DFFHVV� LWV� GLUHFWRU\� LQIRUPDWLRQ��FRQVLVWLQJ� RI� FXVWRPHU� QDPH�� DGGUHVV� DQG� WHOHSKRQH� QXPEHU�� H[FHSW� IRU� WKRVH�FXVWRPHUV� WKDW� UHTXHVW� QRW� WR� KDYH� VXFK� LQIRUPDWLRQ� SXEOLFO\� GLVFORVHG�� LQ� RUGHU� WR�SHUPLW� VXFK� 2SHUDWRUV� WR� RIIHU� WKHLU� RZQ� GLUHFWRU\� HQTXLU\� VHUYLFH� DQG� WR� SULQW�WHOHSKRQH�GLUHFWRULHV��7KH�/LFHQVHH�VKDOO�QHJRWLDWH�WKH�SULFLQJ��WHUPV�DQG�FRQGLWLRQV�RI�VXFK�DFFHVV�ZLWK�RWKHU�2SHUDWRUV�WKDW�UHTXHVW�WKH�VDPH��,I�WKH�/LFHQVHH�DQG�DQRWKHU�2SHUDWRU�DUH�XQDEOH�WR�DJUHH�RQ�WKH�SULFLQJ��WHUPV�DQG�FRQGLWLRQV�RI�VXFK�DFFHVV��HLWKHU�2SHUDWRU�PD\�UHIHU�WKH�PDWWHU�WR�WKH�$XWKRULW\�IRU�D�GHFLVLRQ������� $/7(5$7,21�2)�1(7:25.�������� 7KH� /LFHQVHH� VKDOO�� ZLWKLQ� VXFK� UHDVRQDEOH� WLPH� DQG� LQ� VXFK� PDQQHU� DV�PD\� EH�GLUHFWHG�E\�WKH�$XWKRULW\��DQG�DW�LWV�RZQ�H[SHQVH��DOWHU�WKH�FRXUVH��GHSWK��SRVLWLRQ�RU�PRGH�RI�DWWDFKPHQW�RI�DQ\�DSSDUDWXV�IRUPLQJ�SDUW�RI�LWV�7HOHFRPPXQLFDWLRQ�6\VWHP��
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$57,&/(�����)((6�$1'�27+(5�&+$5*(6����� 3$<0(17�2)�)((6�������� 7KH�/LFHQVHH�VKDOO�SD\�WKH�IROORZLQJ�LQLWLDO�IHHV�WR�WKH�$XWKRULW\�SULRU�WR�WKH�(IIHFWLYH�'DWH���D�� ,QLWLDO�OLFHQFH�IHHV���86������������RU�3DNLVWDQ�5XSHHV����������ILYH�KXQGUHG�DQG� HLJKW\� WKRXVDQG�� � IRU� HDFK� /LFHQVHG� 5HJLRQ� LGHQWLILHG� LQ� $SSHQGL[� ��KHUHWR��DQG��E�� ,QLWLDO�VSHFWUXP�IHHV��WKH�DPRXQW�VSHFLILHG�LQ�$SSHQGL[���DQQH[HG�KHUHWR��������� 7KH�/LFHQVHH�VKDOO�SD\�WKH�IROORZLQJ�DQQXDO�UHJXODWRU\�IHHV�WR�WKH�$XWKRULW\���D�� &DOFXODWHG�RQ�WKH�EDVLV�RI�������RU�VXFK�OHVVHU�DPRXQW�DV�WKH�$XWKRULW\�PD\��E\� 5HJXODWLRQV�� GHWHUPLQH�� RI� WKH� /LFHQVHH¶V� DQQXDO� JURVV� UHYHQXH� IURP�/LFHQVHG� 6HUYLFHV� IRU� WKH� PRVW� UHFHQWO\� FRPSOHWHG� )LQDQFLDO� <HDU� RI� WKH�/LFHQVHH� PLQXV� LQWHU�RSHUDWRU� SD\PHQWV� DQG� UHODWHG� 37$�)$%� PDQGDWHG�SD\PHQWV��+RZHYHU� LQLWLDO� OLFHQVH� IHH� DQG� LQLWLDO� VSHFWUXP�IHH� VKDOO� QRW�EH�GHGXFWHG�IURP�WKH�JURVV�UHYHQXH���E�� 7KH�DPRXQW�RI��WKH�DQQXDO�IHHV�UHIHUUHG�WR�LQ�$SSHQGL[���DQQH[HG�KHUHWR���DQG��F�� $Q�DQQXDO�IHH� LQ�UHVSHFW�RI�QXPEHUV�DOORFDWHG�WR�WKH�/LFHQVHH��GHWHUPLQHG�DV�IROORZV��RU�E\�WKH�$XWKRULW\�WKURXJK�5HJXODWLRQ��)RU�HDFK�QXPEHU�DOORFDWHG�WR�WKH�/LFHQVHH�DW�HQG�RI�WKH�/LFHQVHH¶V�)LQDQFLDO�<HDU��WKH�/LFHQVHH�VKDOO�SD\�WKH�IROORZLQJ�DPRXQW����1XPEHU�&DWHJRU\�� $QQXDO�)HH�6HYHQ� �RU� KLJKHU�� GLJLW� QXPEHU� �LQFOXGLQJ�)UHHSKRQH� 6HUYLFH� DQG� 3UHPLXP� 5DWH�6HUYLFH�QXPEHUV�����
5V������

6L[�GLJLW�QXPEHU� 5V������)LYH�GLJLW�QXPEHU� 5V�������
)RXU�GLJLW�QXPEHU� 5V��������7KUHH�GLJLW�QXPEHU�DQG�VKRUW�FRGHV��� 5V������������������ ,Q�DGGLWLRQ�WR�WKH�IHHV�SD\DEOH�KHUHXQGHU��WKH�/LFHQVHH�VKDOO�SD\�WR�WKH�$XWKRULW\�DOO�IHHV�UHTXLUHG�WR�EH�SDLG�XQGHU�WKH�$FW��5XOHV�DQG�5HJXODWLRQV��
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���� *(1(5$/�&21',7,216�&21&(51,1*�)((6��������� 7KH� /LFHQVHH� VKDOO� SD\� DOO� DQQXDO� IHHV� WR� WKH� $XWKRULW\� DQG� PDNH� FRQWULEXWLRQV�UHIHUUHG�WR�LQ�VHFWLRQ�������DQG�������ZLWKLQ�����GD\V�RI�WKH�HQG�RI�WKH�)LQDQFLDO�<HDU�WR�ZKLFK�VXFK�IHHV�UHODWH��������� 7KH�/LFHQVHH�VKDOO�PDNH�DOO�FRQWULEXWLRQV�UHIHUUHG�WR�LQ�VHFWLRQV�������DQG�������ZLWKLQ�����GD\V�RI�WKH�HQG�RI�WKH�)LQDQFLDO�<HDU�WR�ZKLFK�VXFK�FRQWULEXWLRQV�UHODWH��������� ,Q�DGGLWLRQ�WR�DQ\�RWKHU�UHPHGLHV�DYDLODEOH�WR�WKH�$XWKRULW\��ODWH�SD\PHQW�RI�IHHV�VKDOO�LQFXU� DQ� DGGLWLRQDO� IHH� FDOFXODWHG�DW� WKH�UDWH� RI���� SHU�PRQWK� RQ� WKH� RXWVWDQGLQJ�DPRXQW��IRU�HDFK�PRQWK�RU�SDUW�WKHUHRI�IURP�WKH�GXH�GDWH�XQWLO�SDLG��������� 7KH� /LFHQVHH� VKDOO� DQQXDOO\� VXEPLW� WR� WKH�$XWKRULW\� DXGLWHG� ILQDQFLDO� VWDWHPHQWV�LQ�VXSSRUW� RI�LWV� FDOFXODWLRQV� RI� DQQXDO� IHHV� DQG�FRQWULEXWLRQV�SD\DEOH�SXUVXDQW� WR� WKLV�$UWLFOH����7KH�$XWKRULW\�VKDOO�KDYH�WKH�ULJKW�WR�DXGLW�VXFK�VWDWHPHQWV�DW�DQ\�WLPH��$57,&/(�����5$',2�)5(48(1&<�63(&7580����� 5$',2�)5(48(1&<�63(&7580�$66,*1('�72�7+(�/,&(16((�������� )URP� WKH� (IIHFWLYH�'DWH��WKH�UDGLR� IUHTXHQF\� VSHFWUXP� GHVFULEHG� LQ�$SSHQGL[� �� LV �DVVLJQHG�WR�WKH�/LFHQVHH��,Q�UHODWLRQ�WR�WKH�UDGLR�IUHTXHQF\�VSHFWUXP�VR�DVVLJQHG�WR�WKH�/LFHQVHH��WKH�/LFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�/LFHQFH��DQG�DQ\�WHFKQLFDO�SDUDPHWHUV��WHUPV�DQG�FRQGLWLRQV�DSSHDULQJ�LQ�$SSHQGL[������������ 1RWZLWKVWDQGLQJ� VHFWLRQ� ����� WKH� DVVLJQPHQW� RI� UDGLR� IUHTXHQF\� VSHFWUXP� WR� WKH�/LFHQVHH�VKDOO�WHUPLQDWH�XSRQ�WKH�H[SLU\�RI�D�SHULRG�RI����\HDUV�IURP�WKH�(IIHFWLYH�'DWH��XQOHVV�HDUOLHU�WHUPLQDWHG�SXUVXDQW�WR�WKLV�/LFHQFH�RU�SXUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�ODZ���������� 8SRQ�WKH�H[SLU\�RI�WKH�SHULRG�RI����\HDUV�UHIHUUHG�WR�LQ�VHFWLRQ��������WKH�DVVLJQPHQW��RI�UDGLR�IUHTXHQF\�VSHFWUXP�WR�WKH�/LFHQVHH�PD\�EH�H[WHQGHG�IRU�D�SHULRG�RI�WLPH��DQG�RQ� VXFK� WHUPV� DQG� FRQGLWLRQV�� DV� DUH� FRQVLVWHQW� ZLWK� WKH� SROLF\� RI� WKH� )HGHUDO�*RYHUQPHQW�DW�WKDW�WLPH��+RZHYHU��QHLWKHU�WKH�%RDUG�QRU�WKH�$XWKRULW\�VKDOO�EH�XQGHU�DQ�REOLJDWLRQ�WR�HIIHFW�VXFK�DQ�H[WHQVLRQ��������� 8SRQ�WHUPLQDWLRQ�RI�WKH�DVVLJQPHQW�WR�WKH�/LFHQVHH�RI�UDGLR�IUHTXHQF\�VSHFWUXP��WKH�/LFHQVHH� VKDOO� FHDVH� XVLQJ� DQ\� DSSDUDWXV� RU� GHYLFH� WKDW� HPLWV� RU� UHFHLYHV� DQ\�UDGLRFRPPXQLFDWLRQ�LQ�WKH�EDQG�RI�WKDW�UDGLR�IUHTXHQF\�VSHFWUXP��DQG�VKDOO�FDXVH�LWV�FXVWRPHUV�WR�GLVFRQWLQXH�XVLQJ�DQ\�VXFK�DSSDUDWXV�RU�GHYLFH������ 86(�2)�63(&7580��������� 7KH�/LFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�IROORZLQJ�WHUPV�DQG� FRQGLWLRQV�UHODWLQJ�WR�UDGLR�IUHTXHQF\�VSHFWUXP�DVVLJQHG�WR�WKH�/LFHQVHH��
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�D�� 7KH� /LFHQVHH� VKDOO� UHSRUW� WR�WKH� %RDUG�VXFK� LQIRUPDWLRQ� DV� WKH� %RDUG�PD\�UHTXLUH�FRQFHUQLQJ�WKH�DVVLJQHG�UDGLR�IUHTXHQF\�VSHFWUXP�DQG�LWV�XVH���E�� 7KH�/LFHQVHH�VKDOO�RQO\�XVH�WKH�DVVLJQHG�UDGLR�IUHTXHQF\�VSHFWUXP�LQ�LWV�RZQ�RSHUDWLRQV�� DQG� LW� VKDOO� QRW� OHDVH�� VXE�OLFHQFH�� DOORFDWH�� DVVLJQ� RU� RWKHUZLVH�PDNH� DYDLODEOH� WKH� XVH� RI� WKH�DVVLJQHG� UDGLR� IUHTXHQF\� VSHFWUXP� WR� DQRWKHU�2SHUDWRU���F�� ,I�� LQ� WKH� RSLQLRQ�RI�WKH� %RDUG�� WKH� /LFHQVHH� LV� QRW� HIILFLHQWO\� XVLQJ�WKH� IXOO�FDSDFLW\� RI�WKH�DVVLJQHG� UDGLR� IUHTXHQF\� VSHFWUXP��WKH� /LFHQVHH� VKDOO��XSRQ�UHTXHVW�RI��WKH�%RDUG��VKDUH�XVH�RI�DVVLJQHG�UDGLR�IUHTXHQF\�VSHFWUXP�ZLWK�RQH�RU�PRUH�RWKHU�2SHUDWRUV�GHVLJQDWHG�E\�WKH�%RDUG�RQ�WHUPV�DQG� FRQGLWLRQV�DV�WKH�%RDUG�PD\�GHVLJQDWH��:KHUH�WKH�DVVLJQPHQW�RI�UDGLR�IUHTXHQF\�VSHFWUXP�WR�WKH�/LFHQVHH�KDV�RFFXUUHG�SXUVXDQW�WR�DQ�DXFWLRQ�LQ�ZKLFK�WKH�/LFHQVHH�SDLG�LQ�UHVSHFW�RI�LQLWLDO�IHHV�KHUHXQGHU�DQG�UHIHUUHG�WR�LQ�$SSHQGL[����PRUH�WKDQ�WKH�PLQLPXP� UHVHUYHG� DPRXQW� IRU� WKH� ULJKW� WR� WKH� DVVLJQPHQW� RI� WKH� UDGLR�IUHTXHQF\� VSHFWUXP�� WKH� /LFHQVHH� ZLOO� QRW� EH� UHTXLUHG� WR� FRPSO\� ZLWK� WKH�IRUHJRLQJ�SURYLVLRQ�RI�WKLV�FODXVH��F��GXULQJ� DQ�LQLWLDO�WHUP�RI�����WHQ��\HDUV�DIWHU�WKH�DVVLJQPHQW�RI�WKH�UDGLR�IUHTXHQF\�VSHFWUXP�WR�/LFHQVHH���G�� 7KH� %RDUG� VKDOO� KDYH� WKH� ULJKW�� H[HUFLVDEOH� DW� DQ\� WLPH�� WR� WHUPLQDWH� WKH�DVVLJQPHQW� WR� WKH� /LFHQVHH� RI� WKH� UDGLR� IUHTXHQF\� VSHFWUXP� GHVFULEHG� LQ�$SSHQGL[���LI�WKH�%RDUG��GHWHUPLQHV�WKDW�WKH�/LFHQVHH� LV�QRW�FRPSO\LQJ�ZLWK�WKH�UHTXLUHPHQWV� DSSOLFDEOH� WR� VXFK� UDGLR� IUHTXHQF\�VSHFWUXP� DQG�ZKLFK� DUH�VHW�IRUWK�LQ�VHFWLRQ�����DQG�����RI�$SSHQGL[����8SRQ�VXFK�WHUPLQDWLRQ�E\�WKH�%RDUG��DQ\�ULJKWV�JUDQWHG�WR�WKH�/LFHQVHH�KHUHXQGHU�WR�XVH�WKH�UDGLR�IUHTXHQF\�VSHFWUXP�VKDOO�DOVR�WHUPLQDWH���H�� 7KH�/LFHQVHH�VKDOO�XVH�DVVLJQHG�UDGLR�IUHTXHQF\�VSHFWUXP�LQ�FRPSOLDQFH�ZLWK�DOO� QDWLRQDO�� UHJLRQDO�� LQWHUJRYHUQPHQWDO� DQG� LQWHUQDWLRQDO� DUUDQJHPHQWV� LQ�HIIHFW�IURP�WLPH�WR�WLPH�WKDW�DUH�GHVLJQHG�WR�UHGXFH�UDGLR�LQWHUIHUHQFH�DPRQJ�VHUYLFH�SURYLGHUV���I�� $W� DOO� WLPHV�� WKH� /LFHQVHH� VKDOO� LPSOHPHQW� DOO� FRPPHUFLDOO\� UHDVRQDEOH�PHDVXUHV� WR� RSWLPLVH� WKH�HIILFLHQF\� DQG� HIIHFWLYHQHVV�RI� LWV� XVH� RI�WKH� UDGLR�IUHTXHQF\�VSHFWUXP�DVVLJQHG�WR�LW������ 5($66,*10(17�2)�)5(48(1&,(6�������� 7KH�%RDUG�PD\��LQ�RUGHU�WR�FRPSO\�ZLWK�LQWHUQDWLRQDO�UDGLR�IUHTXHQF\�VSHFWUXP�FR�RUGLQDWLRQ�UHTXLUHPHQWV��,78�DVVLJQPHQWV�RU�UHDVVLJQPHQWV��RU�JHQHUDOO\�LQ�WKH�FRXUVH�RI�UHJXODWLQJ�WKH�UDGLR�IUHTXHQF\�VSHFWUXP�LQ�WKH�EHVW�LQWHUHVWV�RI�3DNLVWDQ��UHDVVLJQ�UDGLR�IUHTXHQF\�VSHFWUXP�DVVLJQHG�WR�WKH�/LFHQVHH�RU�UHTXLUH�WKH�/LFHQVHH�WR�VXUUHQGHU�WKH�DVVLJQPHQW�RI�UDGLR�IUHTXHQF\�VSHFWUXP�DVVLJQHG�WR�LW�DQG�ZKLFK�LV�QRW�UHDVRQDEO\�UHTXLUHG� IRU� WKH� FRQWLQXHG� RSHUDWLRQ� RI� WKH� /LFHQVHG� 6HUYLFHV�� ,Q� VXFK� FDVHV�� WKH�/LFHQVHH�VKDOO�EH�HQWLWOHG�WR�FRQVXOW�ZLWK�WKH�%RDUG�EHIRUH�DQ\�VXFK�DFWLRQ�LV�WDNHQ�DQG�WKH�/LFHQVHH�VKDOO�EH�HQWLWOHG�WR�UHDVRQDEOH�WLPH�DQG��ZKHUH�DSSOLFDEOH��WKH�DVVLJQPHQW�
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RI�DSSURSULDWH�DOWHUQDWLYH�UDGLR�IUHTXHQF\�VSHFWUXP��WR�SHUPLW�WKH�/LFHQVHH�WR�FDUU\�RQ�LWV�EXVLQHVV�ZLWKRXW�XQUHDVRQDEOH�FRVWV�RU�GLVUXSWLRQV���������� ,I�� SXUVXDQW�WR� VHFWLRQ� �������WKH�%RDUG�UHTXLUHV� WKDW� WKH� /LFHQVHH� FKDQJH� WKH� UDGLR�IUHTXHQF\�VSHFWUXP�DVVLJQHG�WR�LW��RU�VXUUHQGHU�LWV�ULJKWV�LQ�UHVSHFW�RI�UDGLR�IUHTXHQF\�VSHFWUXP�DVVLJQHG� WR�LW�� DQG�WKH� %RDUG� UH�DVVLJQV� WKH� UDGLR�IUHTXHQF\� VSHFWUXP� WR�DQRWKHU�2SHUDWRU�ZLWKLQ�WKUHH�\HDUV�DIWHU�WKH�GDWH�HVWDEOLVKHG�E\�WKH�%RDUG�DV�WKH�ODVW�GDWH� WKDW�WKH� /LFHQVHH� PD\� XVH� DQ\� DSSDUDWXV�RU� GHYLFH� WKDW�HPLWV� RU� UHFHLYHV� DQ\�UDGLRFRPPXQLFDWLRQ� LQ� WKH� EDQG�RI� WKH�UDGLR� IUHTXHQF\� VSHFWUXP�� WKH� %RDUG� VKDOO�UHTXLUH�WKH�RWKHU�2SHUDWRU�WR�FRPSHQVDWH�WKH�/LFHQVHH�IRU���D�� LWV� UHDVRQDEOH� FRVWV� LQFXUUHG� DV� D� UHVXOW� RI� VXFK� FKDQJH� RU� VXUUHQGHU�� DV�GHWHUPLQHG�E\�WKH�%RDUG��DQG���E�� IRU�UDGLR� IUHTXHQF\� VSHFWUXP�UHIHUUHG� WR� LQ�$SSHQGL[� ��� WKH�IUDFWLRQ� RI� WKH�LQLWLDO� IHHV� UHIHUUHG� WR� LQ� $SSHQGL[� �� LQ� UHVSHFW� RI� WKH� UH�DVVLJQHG� UDGLR�IUHTXHQF\�VSHFWUXP��ZKHUH�WKH�IUDFWLRQ�LV�FDOFXODWHG�E\�WKH�IROORZLQJ�IRUPXOD������77�� GLYLGHG� E\� ����ZKHUH� 77� LV�WKH�SHULRG� RI� WLPH�� H[SUHVVHG� LQ� \HDUV��EHWZHHQ�WKH�(IIHFWLYH�'DWH�DQG�WKH�GDWH�HVWDEOLVKHG�E\�WKH�$XWKRULW\�DV�WKH�ODVW�GDWH� RQ�ZKLFK� WKH� /LFHQVHH�PD\� XVH� DQ\� DSSDUDWXV� RU� GHYLFH� WKDW� HPLWV� RU�UHFHLYHV�DQ\�UDGLRFRPPXQLFDWLRQ�LQ�WKH�EDQG�RI�WKH�UDGLR�IUHTXHQF\�VSHFWUXP���������� $W�VXFK�WLPH� DV� WKH� /LFHQVHH� FKDQJHV� RU� VXUUHQGHUV� UDGLR� IUHTXHQF\�VSHFWUXP�� RU� LV�UHTXLUHG� E\� WKH� %RDUG�WR�GR� VR��SXUVXDQW� WR� WKLV�VHFWLRQ� �����WKH� DVVLJQPHQW� E\�WKH�%RDUG� RI� WKH� UDGLR� IUHTXHQF\� VSHFWUXP�WR� WKH�/LFHQVHH� VKDOO�WHUPLQDWH��8SRQ� VXFK�WHUPLQDWLRQ�E\�WKH�%RDUG��DQ\�ULJKWV�JUDQWHG�WR�WKH�/LFHQVHH�KHUHXQGHU�WR�XVH�WKH�UDGLR�IUHTXHQF\�VSHFWUXP�VKDOO�DOVR�WHUPLQDWH������ 5$',2�$33$5$786�������� 7KH�/LFHQVHH�VKDOO�RSHUDWH�UDGLRFRPPXQLFDWLRQ�DSSDUDWXV�DQG�GHYLFHV�LQ�FRPSOLDQFH�ZLWK�DOO�UHTXLUHPHQWV�RI�WKH�%RDUG�SHUWDLQLQJ�WR�HPLVVLRQV��IUHTXHQFLHV�RI�RSHUDWLRQ��WHFKQLFDO�FKDUDFWHULVWLFV��SRZHU�DQG�DHULDO�FKDUDFWHULVWLFV��$57,&/(�����*(1(5$/�&21',7,216����� 23(5$7,21�2)�/,&(16('�6(59,&(6�������� 7KH� /LFHQVHH� VKDOO� HQVXUH� WKDW� LWV� 7HOHFRPPXQLFDWLRQ� 6\VWHP� DQG� WKH� /LFHQVHG�6HUYLFHV� GR� QRW� FDXVH� DQ\� GDPDJH� WR�� RU� LQWHUIHUHQFH�ZLWK�� DQ\�7HOHFRPPXQLFDWLRQ�6\VWHP�RU�7HOHFRPPXQLFDWLRQV�6HUYLFHV�RI�DQ\�RWKHU�2SHUDWRU��������� 7KH� /LFHQVHH� VKDOO� FRQGXFW� LWV� RSHUDWLRQV� DQG� VKDOO� HVWDEOLVK�LWV�7HOHFRPPXQLFDWLRQ�6\VWHP�LQ�D�PDQQHU�VR�WKDW�LW�LV�QRW�D�VDIHW\�KD]DUG�DQG�LV�QRW�LQ�FRQWUDYHQWLRQ�RI�DQ\�ODZ��UXOH�RU�UHJXODWLRQ�����
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���� ',6&217,18$7,21�2)�6(59,&(6�������� 7KH�/LFHQVHH�VKDOO�QRW�GLVFRQWLQXH�SURYLGLQJ�WKH�/LFHQVHG�6HUYLFHV�RU��D�FDWHJRU\�RI�/LFHQVHG� 6HUYLFHV�XQOHVV��D��WKH�/LFHQVHH�JLYHV�WKH�$XWKRULW\�DQG�DIIHFWHG�FXVWRPHUV�DW�OHDVW����GD\V�SULRU�ZULWWHQ�QRWLFH�RI�VXFK�GLVFRQWLQXDWLRQ��DQG��E��$XWKRULW\¶V�SULRU�ZULWWHQ�DSSURYDO�WR�VXFK�GLVFRQWLQXDWLRQ�LV�REWDLQHG������� 021,725,1*�������� 7KH�/LFHQVHH�VKDOO�SURYLGH��DW�LWV�RZQ�FRVW��VXLWDEOH�HTXLSPHQW�DW�SUHPLVHV�GHVLJQDWHG�E\�WKH�$XWKRULW\��LQ�RUGHU�WR�PHDVXUH�DQG�UHFRUG�WUDIILF��ELOOLQJ�DQG�TXDOLW\�RI�VHUYLFH�LQ�D�PDQQHU�VSHFLILHG�E\�WKH�$XWKRULW\��7KH�/LFHQVHH�VKDOO�SURYLGH�WKH�$XWKRULW\�ZLWK�DFFHVV�WR�VXFK�HTXLSPHQW��DQG�WKH�LQIRUPDWLRQ�JHQHUDWHG�E\�VXFK�HTXLSPHQW������ ,1)250$7,21�������� 7KH� /LFHQVHH� VKDOO� IXUQLVK� WR� WKH�$XWKRULW\�VXFK� LQIRUPDWLRQ� DV� WKH�$XWKRULW\�PD\�UHTXHVW�UHJDUGLQJ�WKH�/LFHQVHH¶V�QHWZRUN�SODQ��QHWZRUN�DQG�WHUPLQDO�VWDQGDUGV��OLQNV�XWLOL]HG��ILQDQFLDO�LQIRUPDWLRQ��FRVWV�DQG�DFFRXQWV�RU�DQ\�VXFK�RWKHU�LQIRUPDWLRQ�DV�WKH�$XWKRULW\�PD\�IURP�WLPH�WR�WLPH�UHTXLUH�LQ�FRQQHFWLRQ�ZLWK�LWV�IXQFWLRQV��SRZHUV�DQG�UHVSRQVLELOLWLHV���������� 7KH�/LFHQVHH�VKDOO�PDLQWDLQ�VXFK�ERRNV�DQG�UHFRUGV�DV�WKH�$XWKRULW\�PD\�UHTXLUH��7KH�$XWKRULW\�VKDOO�JLYH�WKH�/LFHQVHH�D�UHDVRQDEOH�SHULRG�RI�WLPH��QRW�WR�H[FHHG�����GD\V��WR�LPSOHPHQW�DSSURSULDWH�URXWLQHV�DQG�V\VWHPV�WR�FRPSO\�ZLWK�DQ\�VXFK�UHTXLUHPHQW�LPSRVHG�E\�WKH�$XWKRULW\��8SRQ�UHTXHVW�E\�WKH�$XWKRULW\��WKH�/LFHQVHH�VKDOO�PDNH�LWV�ERRNV�DQG�UHFRUGV�DYDLODEOH�IRU�LQVSHFWLRQ�E\�WKH�$XWKRULW\��������� 7KH� /LFHQVHH� VKDOO�PDLQWDLQ� ILQDQFLDO� UHFRUGV� DQG� ERRNV� RI� DFFRXQWV� LQ� DFFRUGDQFH�ZLWK� WKH� ODZV� RI� 3DNLVWDQ�� 7KH� /LFHQVHH� VKDOO�VXEPLW�DXGLWHG� ILQDQFLDO� VWDWHPHQWV��LQFOXGLQJ� DW�D�PLQLPXP�VWDWHPHQWV�RI�SURILW�DQG�ORVV�DQG�DVVHWV�DQG�OLDELOLWLHV��WR�WKH�$XWKRULW\�ZLWKLQ�����GD\V�RI�WKH�FORVLQJ�GDWH�RI�)LQDQFLDO�<HDU�RI�WKH�/LFHQVHH��������� 7KH� $XWKRULW\� VKDOO� WDNH� UHDVRQDEOH� VWHSV� WR� PDLQWDLQ� WKH� FRQILGHQWLDOLW\� RI�LQIRUPDWLRQ� LQ�ZULWLQJ� WKDW� LV� GLVFORVHG�WR� LW� E\� WKH� /LFHQVHH� DQG�ZKLFK� LV� FOHDUO\�LQGLFDWHG� DV� FRQILGHQWLDO�� H[FHSW� WKDW�WKH�$XWKRULW\�PD\� GLVFORVH� LQIRUPDWLRQ�ZKHUH�WKH� $XWKRULW\� GHWHUPLQHV� WKDW� WKH� SXEOLF� LQWHUHVW� LQ� GLVFORVXUH� RXWZHLJKV� WKH�/LFHQVHH¶V�LQWHUHVW�LQ�PDLQWDLQLQJ�WKH�FRQILGHQWLDOLW\�RI�VXFK�LQIRUPDWLRQ������ 48$/,7<�2)�6(59,&(�������� 7KH� /LFHQVHH� VKDOO� DW� DOO� WLPHV� PHHW� RU� H[FHHG� WKH� TXDOLW\� RI� VHUYLFH� VWDQGDUGV�GHVFULEHG�LQ�$SSHQGL[���DQG�VXFK�RWKHU�TXDOLW\�RI�VHUYLFH�VWDQGDUGV�DV�WKH�$XWKRULW\�PD\��E\�5HJXODWLRQ��UHTXLUH��7KH�/LFHQVHH�VKDOO�PDLQWDLQ�UHFRUGV�RI�LWV�SHUIRUPDQFH�LQ�PHHWLQJ�WKHVH�TXDOLW\�RI�VHUYLFH�VWDQGDUGV��DQG�VKDOO�VXEPLW�WKHP�WR�WKH�$XWKRULW\�RQ�D�TXDUWHUO\� EDVLV� LQ� VXFK� IRUPDW� DV� WKH� $XWKRULW\� PD\� UHTXLUH�� 7KH� /LFHQVHH� VKDOO�PDLQWDLQ�VXSSRUWLQJ�UHFRUGV�IRU�LQVSHFWLRQ�DQG�WHFKQLFDO�DXGLW�DV�DQG�ZKHQ�UHTXLUHG�
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E\�WKH�$XWKRULW\��7KH�/LFHQVHH�VKDOO�PDLQWDLQ� DOO�VXFK�UHFRUGV�IRU�D�SHULRG�RI�WKUHH�\HDUV���������� 7KH�$XWKRULW\�PD\� FDUU\� RXW�WHVWV� RQ�WKH� TXDOLW\� RI�WKH� /LFHQVHG� 6HUYLFHV�DQG�WKH�/LFHQVHH¶V�7HOHFRPPXQLFDWLRQ�6\VWHP�DQG�WKH�/LFHQVHH�VKDOO�H[WHQG�IXOO�FR�RSHUDWLRQ�DQG�DVVLVWDQFH�IRU�WKH�SXUSRVH�LQFOXGLQJ�SURYLVLRQ�RI�WHVW�LQVWUXPHQWV��HTXLSPHQWV��HWF�������� ,163(&7,21�������� 7KH�/LFHQVHH�VKDOO�DOORZ�LQVSHFWLRQ�RI�DQ\�SUHPLVHV�E\�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH� $XWKRULW\� RU� WKH� %RDUG� DW� DQ\� WLPH� DQG� IXUQLVK� WR� WKH� UHSUHVHQWDWLYH� VXFK�LQIRUPDWLRQ�DV�PD\�EH�UHTXLUHG�E\�VXFK�UHSUHVHQWDWLYH������ 1$7,21$/�6(&85,7<�������� 7KH�/LFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�QDWLRQDO�VHFXULW\�DQG�RWKHU�UHTXLUHPHQWV�RI�VHFWLRQ����RI�WKH�$FW�DQG�DQ\�RWKHU�QDWLRQDO�VHFXULW\�UHTXLUHPHQWV�XQGHU�DQ\�RWKHU�ODZ������� &$//�5(&25'6�������� 7KH�/LFHQVHH�VKDOO�PDLQWDLQ� FDOO�UHFRUGV�LQFOXGLQJ�FDOOHG�DQG�FDOOLQJ�QXPEHUV��GDWH��GXUDWLRQ�DQG�WLPH��ZLWK�UHJDUG�WR�WKH�FRPPXQLFDWLRQV�PDGH�RQ�LWV�7HOHFRPPXQLFDWLRQ�6\VWHP�IRU�D�SHULRG�RI�DW�OHDVW�RQH�\HDU�IRU�VFUXWLQ\�E\�RU�DV�GLUHFWHG�E\�WKH�$XWKRULW\�RU�UHTXLUHG�E\�VHFXULW\�DJHQFLHV�XQGHU�ODZ������� 1(7:25.�67$1'$5'6�������� 7KH�/LFHQVHH�VKDOO�XVH�DQ\�W\SH�RI�QHWZRUN�HTXLSPHQW��LQFOXGLQJ�FLUFXLW�DQG�RU�SDFNHW�VZLWFKHV�� WKDW� PHHWV� WKH� UHOHYDQW� ,78� RU� RWKHU� WHOHFRPPXQLFDWLRQ� VWDQGDUGV�UHFRJQL]HG�E\�WKH�$XWKRULW\��������� 7KH� /LFHQVHH� VKDOO� HQVXUH� WKDW� LWV� QHWZRUN� LV� DW� DOO� WLPHV� LQWHURSHUDEOH� DQG�LQWHUFRQQHFWDEOH�ZLWK�WKH�QHWZRUNV�RI�RWKHU�2SHUDWRUV��,I�WKH�/LFHQVHH�LPSOHPHQWV�DQ\�QHZ� HTXLSPHQW� RU�SURWRFROV� LQ� LWV� QHWZRUN��WKH� /LFHQVHH� VKDOO� EHDU� WKH� FRVW� RI� DQ\�PRGLILFDWLRQV�WR�LWV�QHWZRUN�WR�PDLQWDLQ�VXFK�LQWHURSHUDELOLW\�DQG�LQWHUFRQQHFWLELOLW\�ZLWK�WKH�QHWZRUNV�RI�RWKHU�2SHUDWRUV������� 7<3(�$33529$/�2)�7(50,1$/�(48,30(17��������� 7KH�/LFHQVHH�VKDOO�QRW�LQVWDOO�RU�FRQQHFW��RU�SHUPLW�WKH�LQVWDOODWLRQ�RU�FRQQHFWLRQ�RI��DQ\�7HUPLQDO� (TXLSPHQW� XQOHVV� WKH� 7HUPLQDO� (TXLSPHQW� LV� �D�� W\SH� DSSURYHG�� RU�RWKHUZLVH� SHUPLWWHG� E\� WKH� $XWKRULW\�� �E�� W\SH� DSSURYHG� E\� D� UHFRJQL]HG�WHOHFRPPXQLFDWLRQ� HTXLSPHQW� W\SH� DSSURYDO� DJHQF\� RU� D� UHFRJQL]HG�WHOHFRPPXQLFDWLRQ� HTXLSPHQW� WHVWLQJ� ODERUDWRU\� LQ� D� PHPEHU� FRXQWU\� RI� WKH�2UJDQL]DWLRQ�RI�(FRQRPLF�&RRSHUDWLRQ�DQG�'HYHORSPHQW��2(&'���7KH�/LFHQVHH�VKDOO�QRW� LQVWDOO� RU� FRQQHFW�� RU� SHUPLW� WKH� LQVWDOODWLRQ� RU� FRQQHFWLRQ� RI�� DQ\� 7HUPLQDO�(TXLSPHQW�RU�W\SH�RI�7HUPLQDO�(TXLSPHQW�SURKLELWHG�E\�WKH�$XWKRULW\��
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����� &200(1&(0(17�&(57,),&$7(��������� 7KH� /LFHQVHH� VKDOO� QRW� SURYLGH� DQ\� /LFHQVHG� 6HUYLFHV� WR� FXVWRPHUV�� RU� DFFHSW� DQ\�SD\PHQW� IURP� FXVWRPHUV� LQ� UHVSHFW� RI� /LFHQVHG� 6HUYLFHV� WR� EH� SURYLGHG� E\� WKH�/LFHQVHH�� XQWLO� WKH� /LFHQVHH� KDV� REWDLQHG� IURP� WKH� $XWKRULW\� D� FRPPHQFHPHQW�FHUWLILFDWH�HYLGHQFLQJ�WKDW�WKH�$XWKRULW\�LV�VDWLVILHG�WKDW�WKH�/LFHQVHH�KDV�HVWDEOLVKHG�LWV�7HOHFRPPXQLFDWLRQ�6\VWHP��DQG�LV�DEOH�WR�SURYLGH�WKH�/LFHQVHG�6HUYLFHV�LQFOXGLQJ�0DQGDWRU\�6HUYLFHV��LQ�DFFRUGDQFH�ZLWK�WKH�GHVFULSWLRQ�LQ�WKH�/LFHQVHH¶V�DSSOLFDWLRQ�IRU�WKLV� /LFHQFH� SUHYLRXVO\� VXEPLWWHG� WR� WKH�$XWKRULW\� DQG� DW� D� OHYHO� RI� TXDOLW\�DQG�UHOLDELOLW\�WKDW�LV�FRQVLVWHQW�ZLWK�LQWHUQDWLRQDO�LQGXVWU\�EHVW�SUDFWLFHV���������� 7KH�/LFHQVHH�VKDOO� JLYH����GD\V�SULRU�ZULWWHQ�QRWLFH�WR�WKH�$XWKRULW\�RI�WKH�GDWH�RQ�ZKLFK�WKH�/LFHQVHH�LQWHQGV�WR�FRPPHQFH�SURYLGLQJ�0DQGDWRU\�6HUYLFHV�WR�FXVWRPHUV��7KH� /LFHQVHH� VKDOO� FRRSHUDWH� ZLWK� WKH� $XWKRULW\� LQ� LWV� LQYHVWLJDWLRQ� RI� LWV�7HOHFRPPXQLFDWLRQ�6\VWHP�DQG�WKH�/LFHQVHG�6HUYLFHV�LQ�FRQQHFWLRQ�ZLWK�WKH�LVVXDQFH�E\�WKH�$XWKRULW\�RI�D�FRPPHQFHPHQW�FHUWLILFDWH��$57,&/(�����5(/$7,216�:,7+�&86720(56����� 67$1'$5'�&2175$&7�2)�6(59,&(��������� 7KH� /LFHQVHH� VKDOO� SUHSDUH� D� VWDQGDUG� FRQWUDFW� RI� VHUYLFH� IRU� XVH� ZLWK� LQGLYLGXDO�FXVWRPHUV��7KH�/LFHQVHH�VKDOO�ILOH�WKH�VWDQGDUG�FRQWUDFW��DQG�DPHQGPHQWV�WKHUHWR�IURP�WLPH� WR� WLPH��ZLWK� WKH�$XWKRULW\� IRU� LWV� DSSURYDO�� 7KH�$XWKRULW\� VKDOO� DSSURYH� WKH�VWDQGDUG�FRQWUDFW�LI�LW�FRQWDLQV�WKH�WHUPV�DQG�FRQGLWLRQV�GHVFULEHG�LQ�VHFWLRQ��������DQG�LW�FRQWDLQV�WHUPV�DQG�FRQGLWLRQV�WKDW�DUH�QRW�XQGXO\�EXUGHQVRPH���������� 7KH� VWDQGDUG� FRQWUDFW�� DV� DSSURYHG� E\�WKH� $XWKRULW\�� VKDOO� DSSO\� WR� DOO� LQGLYLGXDO�FXVWRPHUV�WKDW�REWDLQ�%DVLF�3XEOLF�7HOHSKRQH�$FFHVV�6HUYLFH�IURP�WKH�/LFHQVHH��������� 3ULRU�WR�SURYLGLQJ�%DVLF�3XEOLF�7HOHSKRQH�$FFHVV�6HUYLFH�WR�LQGLYLGXDO�FXVWRPHUV��WKH�/LFHQVHH�VKDOO�HQWHU�LQWR�D�FRQWUDFW�ZLWK�VXFK�LQGLYLGXDO�FXVWRPHUV�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUG�IRUP�FRQWUDFW�DSSURYHG�E\�WKH�$XWKRULW\��������� 8SRQ� DSSOLFDWLRQ� E\� WKH� /LFHQVHH�� WKH� $XWKRULW\� PD\� ZDLYH� FRPSOLDQFH� E\� WKH�/LFHQVHH� ZLWK� WKH� SURYLVLRQV� RI� VHFWLRQ� ������ KHUHLQ� VXEMHFW� WR� VXFK� WHUPV� DQG�FRQGLWLRQV��DV�WKH�$XWKRULW\�PD\�LPSRVH��������� 7KH�/LFHQVHH�PD\�HQWHU�LQWR�DJUHHPHQWV�ZLWK�FRUSRUDWH�FXVWRPHUV�IRU�WKH�SURYLVLRQ�RI�/LFHQVHG� 6HUYLFHV� RQ� WHUPV� WKDW� DUH� QHJRWLDWHG� EHWZHHQ� WKH� /LFHQVHH� DQG� VXFK�FXVWRPHUV������ &217(176�2)�7+(�67$1'$5'�&2175$&7�2)�6(59,&(�������� 7KH�VWDQGDUG�FRQWUDFW�VKDOO�LQFOXGH��DW�D�PLQLPXP��WKH�IROORZLQJ�WHUPV�DQG�FRQGLWLRQV���D�� 'HSRVLWV� DQG� DOWHUQDWLYH�PHWKRGV� RI� SURYLGLQJ� VHFXULW\� IRU� SD\PHQW� ZKHUH��UHDVRQDEO\�UHTXLUHG��SURYLGHG�WKDW�LQ�QR�FLUFXPVWDQFHV�PD\�VXFK�GHSRVLWV�RU�
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VHFXULW\� H[FHHG� WKH� FKDUJHV� UHDVRQDEO\� DQWLFLSDWHG� WR� EH� LQFXUUHG� E\� WKH�FXVWRPHU�ZLWKLQ�D�WKUHH�����PRQWK�SHULRG���E�� 3ULFLQJ�RU�PHFKDQLVPV�E\�ZKLFK�SULFHV�DUH�GHWHUPLQHG���F�� 3ULYDF\�RI�FRPPXQLFDWLRQV���G�� &RQILGHQWLDOLW\�RI�FXVWRPHU�LQIRUPDWLRQ���H�� 5HIXQGV�RU�RWKHU�UHEDWHV�IRU�VHUYLFH�SUREOHPV�RU�RYHU�ELOOLQJ���I�� 3D\PHQW�WHUPV��LQFOXGLQJ�DQ\�DSSOLFDEOH�LQWHUHVW�RU�DGPLQLVWUDWLRQ�FKDUJHV���J�� 0LQLPXP�FRQWUDFW�SHULRG��DQG��K�� &XVWRPHU�DQG�/LFHQVHH�ULJKWV�RI�WHUPLQDWLRQ������ &203/$,17�6<67(0�������� 7KH�/LFHQVHH�VKDOO�HVWDEOLVK�DQ� HIILFLHQW�DQG�HDV\�WR�XVH�V\VWHP�WR�SURPSWO\�UHFHLYH��SURFHVV� DQG� UHVSRQG�WR� FRPSODLQWV�� FODLPV� RU� VXJJHVWLRQV� E\�FXVWRPHUV� RI� /LFHQVHG�6HUYLFHV���������� 7KH� /LFHQVHH� VKDOO� PDNH� DOO� UHDVRQDEOH� HIIRUWV� WR� UHVROYH� FXVWRPHU� FRPSODLQWV� RU�GLVSXWHV�ZLWKRXW�GHOD\�DQG�ZLWKRXW�UHFRXUVH�WR�WKH�$XWKRULW\��������� ,I�D� GLVSXWH� LV� ILOHG�ZLWK�WKH�$XWKRULW\� LQ�FRQQHFWLRQ�ZLWK� DQ\�GLVSXWH�EHWZHHQ�WKH�/LFHQVHH�DQG�D�FXVWRPHU�UHJDUGLQJ�DQ\�DFWLYLW\�WKDW�LV�WKH�VXEMHFW�RI�WKLV�/LFHQFH��WKH�$XWKRULW\�PD\�VHWWOH�WKH�GLVSXWH��:LWKRXW�SUHMXGLFH�WR�WKH�DSSHDO�DQG�UHYLVLRQ�ULJKWV�HVWDEOLVKHG�LQ�VHFWLRQ���RI�WKH�$FW��WKH�/LFHQVHH�VKDOO� DELGH�E\�DQ\�UHVXOWLQJ�GHFLVLRQ�RI�WKH�$XWKRULW\�������� &217(17�$1'�)250$7�2)�%,//6�������� 7KH�/LFHQVHH�PD\�GHWHUPLQH�WKH�FRQWHQW�DQG�IRUPDW�RI�LWV�ELOOV�WR�FXVWRPHUV�SURYLGHG�WKDW���D�� LQ�UHODWLRQ�WR�D�FXVWRPHU��WKH�ELOO�UHIOHFWV�WKH�W\SHV�RI�VHUYLFH�DQG�WKH�XQLWV�IRU�ZKLFK� FKDUJHV� DUH�PDGH�LQFOXGLQJ�� EXW�RQO\� WR� WKH� H[WHQW� UHTXHVWHG� E\� WKH�FXVWRPHU�� WKH� VWDUWLQJ� WLPH� RI� HDFK� FRQQHFWLRQ�� WKH� QXPEHU� FDOOHG� DQG� WKH�GXUDWLRQ�DQG�QXPEHU�RI�XQLWV�IRU�HDFK�FDOO��DQG��E�� WKH�/LFHQVHH�UHWDLQV�LQ�LWV�UHFRUGV�LQIRUPDWLRQ�VXIILFLHQW���L�� WR�LGHQWLI\�IRU�FXVWRPHUV�WKH�EDVLV�RI�WKH�DPRXQW�FKDUJHG�IRU�XVH�RI�LWV�7HOHFRPPXQLFDWLRQ�6HUYLFHV��DQG��LL�� WR�SURYLGH�WKH�$XWKRULW\�ZLWK�DQ�LQGHSHQGHQW�TXDOLW\�DVVXUDQFH�WKDW�WKH�ELOOLQJ�SURFHVV�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�VHW�RXW�DERYH�
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������� 7KH� /LFHQVHH� VKDOO� PDLQWDLQ� DSSURSULDWH� ELOOLQJ� SURFHVVHV� WR� HQDEOH� WKH� /LFHQVHH� WR�FRPSO\�ZLWK�WKH�ELOOLQJ�UHTXLUHPHQWV�LQ�WKLV�VHFWLRQ���������� &2'(�2)�&200(5&,$/�35$&7,&(��������� 7KH� /LFHQVHH� VKDOO� SXEOLVK� ZLWKLQ� VL[� PRQWKV� RI� WKH� (IIHFWLYH� 'DWH�� D� FRGH� RI�FRPPHUFLDO�SUDFWLFH�DSSURYHG�E\�WKH�$XWKRULW\��2QFH�DSSURYHG�E\�WKH�$XWKRULW\��WKH�FRGH�RI�FRPPHUFLDO�SUDFWLFH�VKDOO�EH�ELQGLQJ�RQ�WKH�/LFHQVHH���7KH�FRGH�RI�SUDFWLFH�VKDOO�LQFOXGH��DW�D�PLQLPXP��SURYLVLRQV�FRYHULQJ�WKH�IROORZLQJ�LVVXHV���D�� $� FRPPLWPHQW� WR� WDNH� VWHSV� WR� UHPHG\� VHUYLFH� LQWHUUXSWLRQV� DV� VRRQ� DV�UHDVRQDEO\�SRVVLEOH�DQG�WR�SURYLGH�UHDVRQDEOH�FUHGLWV�WR�FXVWRPHUV�IRU�OHQJWK\�RXWDJHV���E�� 3URWHFWLRQ� RI� WKH� SULYDF\� RI� LQIRUPDWLRQ� WUDQVPLWWHG� RYHU� LWV�7HOHFRPPXQLFDWLRQ�6\VWHP���F�� 0DLQWHQDQFH�E\�/LFHQVHH�RI�WKH�FRQILGHQWLDOLW\�RI�FXVWRPHU�LQIRUPDWLRQ����G�� 3URFHGXUHV� DQG� WLPLQJ� IRU� UHVROYLQJ� FRPSODLQWV� EHWZHHQ� /LFHQVHH� DQG�FXVWRPHUV��DQG��H�� $YDLODELOLW\� WR� FXVWRPHUV�RI� LQIRUPDWLRQ� FRQFHUQLQJ� WKHLU� DFFRXQWV�ZLWK� WKH�/LFHQVHH������ 35,9$&<�2)�&20081,&$7,216��������� 7KH� /LFHQVHH� VKDOO� QRW� PRQLWRU� RU� GLVFORVH� WKH� FRQWHQWV� RI� DQ\� FRPPXQLFDWLRQ�FRQYH\HG�RYHU�LWV�WHOHFRPPXQLFDWLRQV�QHWZRUN�H[FHSW�WR�WKH�H[WHQW�QHFHVVDU\�IRU�WKH�SXUSRVH� RI�PDLQWDLQLQJ� RU� UHSDLULQJ� DQ\� SDUW� RI� LWV�7HOHFRPPXQLFDWLRQ� 6\VWHP� RU�PRQLWRULQJ�WKH�/LFHQVHH¶V�TXDOLW\�RI�VHUYLFH��RU�H[FHSW�DV�UHTXLUHG�E\�ODZ��������� 7KH� /LFHQVHH� VKDOO� WDNH� UHDVRQDEOH� PHDVXUHV� WR� VDIHJXDUG� LWV� 7HOHFRPPXQLFDWLRQ�6\VWHP� IURP� XQDXWKRUL]HG� LQWHUFHSWLRQ� RI� FRPPXQLFDWLRQ� FDUULHG� RQ� WKH�7HOHFRPPXQLFDWLRQ�6\VWHP������ &21),'(17,$/,7<�2)�&86720(5�,1)250$7,21�������� ([FHSW�DV�SHUPLWWHG�EHORZ��WKH�/LFHQVHH�VKDOO�WDNH�DOO�UHDVRQDEOH�PHDVXUHV�WR�SUHYHQW�LQIRUPDWLRQ�DERXW�LWV�FXVWRPHUV��LQFOXGLQJ�LQIRUPDWLRQ�DERXW�WKHLU�EXVLQHVV��RWKHU�WKDQ�GLUHFWRU\�LQIRUPDWLRQ��IURP�EHLQJ�GLVFORVHG�WR�WKLUG�SDUWLHV��LQFOXGLQJ�WKH�/LFHQVHH¶V�RZQ� VXEVLGLDULHV�� DIILOLDWHV� DQG� DVVRFLDWHG� FRPSDQLHV��H[FHSW� LQIRUPDWLRQ�ZKLFK� LV�UHTXLUHG���D�� IRU�WKH�SURFHVV�RI�FROOHFWLRQ�RI�GHEWV�RZHG�WR�WKH�/LFHQVHH���E�� E\� DQRWKHU�2SHUDWRU� LQ� UHODWLRQ�WR�WKH�SURYLVLRQ� RI� VHUYLFHV� WR� WKH� FXVWRPHU��DQG�SURYLGHG�WKDW�WKH�LQIRUPDWLRQ�LV�GLVFORVHG�LQ�FRQILGHQFH�WR�WKDW�2SHUDWRU��
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�F�� E\�WKH�/LFHQVHH¶V�DXGLWRUV�IRU�WKH�SXUSRVH�RI�DXGLWLQJ�WKH�/LFHQVHH¶V�DFFRXQWV��RU��G�� IRU�WKH�SUHYHQWLRQ�RU�GHWHFWLRQ�RI�FULPH�RU�WKH�DSSUHKHQVLRQ�RU�SURVHFXWLRQ�RI�RIIHQGHUV�RU�DV�PD\�RWKHUZLVH�EH�DXWKRULVHG�E\�RU�XQGHU�DQ\�ODZ�RI�3DNLVWDQ��������� $�/LFHQVHH�VKDOO�EH�SHUPLWWHG�WR�GLVFORVH�FRQILGHQWLDO�LQIRUPDWLRQ�DERXW�D�FXVWRPHU�ZKHUH� WKH� /LFHQVHH� KDV� FOHDUO\� H[SODLQHG� WR� WKH� FXVWRPHU� �D�� WKH� QDWXUH� RI� WKH�LQIRUPDWLRQ�WR�EH�GLVFORVHG���E��WKH�UHFLSLHQWV�RI�WKH�LQIRUPDWLRQ�WR�EH�GLVFORVHG� DQG��F�� WKH� SXUSRVH� IRU� WKH� GLVFORVXUH�� DQG� WKH� FXVWRPHU� KDV� SURYLGHG� /LFHQVHH� ZLWK�FRQVHQW�WR�VXFK�GLVFORVXUH������ +$5$66,1*��2))(16,9(�25�,//(*$/�&$//6�������� 7KH�/LFHQVHH�VKDOO�WDNH�DOO�UHDVRQDEOH�VWHSV�WR�WUDFN�DQG�ORFDWH�WKH�VRXUFH�RI�KDUDVVLQJ��RIIHQVLYH�RU�LOOHJDO�FDOOV��)RU�WKDW�SXUSRVH���D�� $Q\� FXVWRPHU� RI� WKH� /LFHQVHH�PD\� UHTXHVW� WKDW�WKH�$XWKRULW\� RU� RWKHU� GXO\�DXWKRUL]HG�DXWKRULW\� LQ� 3DNLVWDQ�DXWKRUL]H� D� /LFHQVHH� WR�PRQLWRU� FDOOV� WR�WKH�FXVWRPHU¶V�WHOHSKRQH���E�� 7KH� $XWKRULW\� RU� RWKHU� GXO\� DXWKRUL]HG� DXWKRULW\� LQ� 3DNLVWDQ� PD\� GLUHFW� D�/LFHQVHH�WR�PRQLWRU�FDOOV�WR�DQG�IURP�WKH�VDLG�FXVWRPHU¶V�WHOHSKRQH���F�� 7KH�/LFHQVHH�VKDOO�SURYLGH�WR�WKH�$XWKRULW\�WKH�LQIRUPDWLRQ�UHVXOWLQJ�IURP�WKH�PRQLWRULQJ�RI� WKH� FDOO� WR� DQG� IURP� WKH� FXVWRPHU¶V� WHOHSKRQH�� LQFOXGLQJ� WKH�WHOHSKRQH� QXPEHUV�WKDW� DUH�WKH� VRXUFH� RI� KDUDVVLQJ�� RIIHQVLYH�RU� LOOHJDO� FDOOV�DQG�WKH�GDWHV�RI�RFFXUUHQFH�RI�VXFK�FDOOV�DQG�WKHLU�IUHTXHQF\��DQG��G�� 7KH�$XWKRULW\�PD\�XQGHUWDNH�DQ\�DSSURSULDWH�DFWLRQ�WR�SURWHFW�WKH�SXEOLF�IURP�KDUDVVLQJ�� RIIHQVLYH� RU� LOOHJDO� FDOOV� DQG��LI� QHFHVVDU\��UHIHU� WKH�PDWWHU�WR�WKH�FRPSHWHQW�DXWKRULWLHV�IRU�IXUWKHU�DFWLRQ����H�� 7KH� /LFHQVHH� VKDOO� VXVSHQG� RU�WHUPLQDWH� VHUYLFH� WR� DQ\� FXVWRPHU� WKDW� LV�WKH�VRXUFH�RI�KDUDVVLQJ��RIIHQVLYH�RU�LOOHJDO�FDOOV��$57,&/(�����7$5,))6����� 12�5(*8/$7,21�2)�35,&(6�������� ([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ�WKLV� /LFHQFH�RU�DV�UHTXLUHG�E\�ODZ��WKH� /LFHQVHH�LV�IUHH�WR�VHW�SULFHV�IRU�WKH�/LFHQVHG�6HUYLFHV�DV�LW�PD\�GHHP�ILW���������� ,I�WKH�$XWKRULW\�GHWHUPLQHV�WKDW�WKH�/LFHQVHH¶V�SULFHV�IRU� DQ\�/LFHQVHG� 6HUYLFHV�DUH�XQIDLU� DQG� XQUHDVRQDEOH� WR� LQGLYLGXDO� FXVWRPHUV�� WKH� $XWKRULW\� PD\� UHJXODWH�/LFHQVHH¶V�SULFHV��WHUPV� DQG� FRQGLWLRQV�IRU� WKRVH� /LFHQVHG� 6HUYLFHV�� 7KH� /LFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�$XWKRULW\¶V�RUGHUV�DQG�GHWHUPLQDWLRQV�UHODWLQJ�WR�WKH�/LFHQVHH¶V�SULFHV��WHUPV�DQG�FRQGLWLRQV�IRU�WKRVH�/LFHQVHG�6HUYLFHV���



� �������

'5$)7��
� �

�� �
�

���� 35,&(�5(*8/$7,21�2)�23(5$7256�:,7+�603�������� ,I�WKH�$XWKRULW\�GHWHUPLQHV�WKDW�WKH�/LFHQVHH�SRVVHVVHV�603�LQ�D�UHOHYDQW�PDUNHW��WKH�$XWKRULW\�PD\� UHJXODWH� /LFHQVHH¶V� SULFHV�� WHUPV� DQG� FRQGLWLRQV�� IRU� WKRVH�/LFHQVHG�6HUYLFHV�ZKHUH� WKH� /LFHQVHH� SRVVHVVHV�603�� DQG� DQ\� /LFHQVHG� 6HUYLFHV� LQFLGHQWDO�WKHUHWR�DV�GHWHUPLQHG�E\�WKH�$XWKRULW\��7KH�PHWKRG�RI�UHJXODWLRQ�VKDOO�EH�GHWHUPLQHG�E\�WKH�$XWKRULW\��VXEMHFW�WR�FRPSOLDQFH�ZLWK�DQ\�DSSOLFDEOH�SURYLVLRQV�RI�WKH�5XOHV�DQG�5HJXODWLRQV��DQG�PD\�LQFOXGH�D�UHTXLUHPHQW�IRU�SULRU�$XWKRULW\�DSSURYDO�RI�DQ\�SULFH��WHUP�RU�FRQGLWLRQ���RU�WKH�PD[LPXP�RU�PLQLPXP�SULFH��RU�ERWK��IRU�WKH�/LFHQVHG�6HUYLFHV������ 35,&(�2)�µ���¶�,17(51(7�$&&(66�6(59,&(�������� &RPPHQFLQJ�RQ�D�GDWH�WR�EH�QRWLILHG�E\�WKH�$XWKRULW\�DW�OHDVW�VL[�PRQWKV�LQ�DGYDQFH��WKH�/LFHQVHH�VKDOO�RIIHU�WR�LWV�FXVWRPHUV�WKDW�UHFHLYH�%DVLF�3XEOLF�7HOHSKRQH�$FFHVV�6HUYLFH��,QWHUQHW�DFFHVV�VHUYLFH�XVLQJ�WKH�³��� �́GLDOOLQJ�VHTXHQFH�DW�SULFHV��WHUPV�DQG�FRQGLWLRQV�DSSURYHG�E\�WKH�$XWKRULW\������ 38%/,&$7,21� 2)� 7$5,))6�� 127,),&$7,216� $1'� ',63/$<� 2)�,1)250$7,21�������� 7KH�/LFHQVHH�VKDOO�FRPSO\�ZLWK�DOO�UHTXLUHPHQWV�UHJDUGLQJ�SXEOLFDWLRQ�RI�SULFHV��WHUPV�DQG� FRQGLWLRQV�� QRWLILFDWLRQV� DQG� GLVSOD\� RI� LQIRUPDWLRQ�� DV� HVWDEOLVKHG� E\� WKH�$XWKRULW\�IURP�WLPH�WR�WLPH��$57,&/(�����5(/$7,216�:,7+�27+(5�23(5$7256����� ,17(5&211(&7,21�������� ,QWHUFRQQHFWLRQ� EHWZHHQ� WKH� 7HOHFRPPXQLFDWLRQ� 6\VWHP� RI� WKH� /LFHQVHH� DQG� WKH�7HOHFRPPXQLFDWLRQ� 6\VWHPV� RI� RWKHU�2SHUDWRUV� LV� JRYHUQHG� E\� WKH� ,QWHUFRQQHFWLRQ�5XOHV���������� 7KH� 7HOHFRPPXQLFDWLRQ� 6\VWHP� RI� WKH� /LFHQVHH� LV� GHHPHG� WR� EH� D� &RQQHFWDEOH�6\VWHP�IRU�WKH�SXUSRVHV�RI�WKH�,QWHUFRQQHFWLRQ�5XOHV��$57,&/(������,1)5$&7,216�$1'�6$1&7,216������ 6$1&7,216�)25�9,2/$7,216�2)�7+(�/,&(1&(��������� ,Q�DGGLWLRQ�WR�WKH�VDQFWLRQV�DYDLODEOH�XQGHU�WKH�$FW��LI�WKH�$XWKRULW\�GHWHUPLQHV�WKDW�WKH�/LFHQVHH�KDV�YLRODWHG�D�SURYLVLRQ�RI�WKLV�/LFHQFH�RU�WKH�$FW��5XOHV�RU�5HJXODWLRQV��WKH�$XWKRULW\�PD\�E\�RUGHU�LPSRVH�RQH�RU�PRUH�RI�WKH�IROORZLQJ�VDQFWLRQV��ZKLFK�WKH�/LFHQVHH�VKDOO�SURPSWO\�FRPSO\�ZLWK���D�� 7KH�$XWKRULW\�PD\� LVVXH�DQ� RUGHU� WR�WKH� /LFHQVHH� UHTXLULQJ� WKH�/LFHQVHH� WR�FHDVH�DQ\�FRQWLQXDWLRQ�RI�WKH�YLRODWLRQ���
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�E�� 7KH�$XWKRULW\�PD\�UHTXLUH�WKH�/LFHQVHH�WR�UHPHG\�WKH�HIIHFWV�RI�WKH�YLRODWLRQ��LQ�D�PDQQHU�GHWHUPLQHG�E\�WKH�$XWKRULW\����F�� 7KH� /LFHQVHH� VKDOO� LVVXH� D� SXEOLF� DSRORJ\� IRU� LWV� YLRODWLRQ�� LQ� ZRUGLQJ�DFFHSWDEOH�WR� WKH�$XWKRULW\��WKDW�WKH� /LFHQVHH� DUUDQJHV� WR� KDYH� SURPLQHQWO\�SXEOLVKHG��DW� LWV� FRVW�� LQ�D� QHZVSDSHU� RI� JHQHUDO� FLUFXODWLRQ� LQ� WKH�/LFHQVHG�5HJLRQV�IRU�WZR�����FRQVHFXWLYH�GD\V���G�� 7KH�$XWKRULW\�PD\� VXVSHQG� RQH� RU�PRUH� RI� WKH� ULJKWV� JUDQWHG� WR� /LFHQVHH�XQGHU� WKH� /LFHQFH�� IRU� VR� ORQJ� DV� WKH�$XWKRULW\� FRQVLGHUV� DSSURSULDWH� LQ�WKH�FLUFXPVWDQFHV��$57,&/(������7(50,1$7,21�$1'�$0(1'0(17������ 7(50,1$7,21�2)�7+(�/,&(1&(���������� 7KH�/LFHQFH�VKDOO�UHPDLQ�LQ�IRUFH�XQWLO�LW�LV�WHUPLQDWHG�E\�RQH�RI�WKH�IROORZLQJ�HYHQWV���D�� 7KH�WHUP�RI�WKH�/LFHQFH�H[SLUHV�ZLWKRXW�UHQHZDO���E�� 7KH�/LFHQVHH�DJUHHV�WR�WKH�WHUPLQDWLRQ�RI�WKLV�/LFHQFH��RU��F�� 7KH�/LFHQFH�LV�VXVSHQGHG�RU�WHUPLQDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�$FW��5XOHV�RU�5HJXODWLRQV��RU�WKH�SURYLVLRQV�RI�WKLV�/LFHQFH������� $0(1'0(17��������� 7KLV� /LFHQFH� PD\� EH� DPHQGHG� E\� ZULWWHQ� DJUHHPHQW� EHWZHHQ� WKH� /LFHQVHH� DQG�$XWKRULW\��RU�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�$FW��5XOHV�RU�5HJXODWLRQV���$57,&/(������*(1(5$/������ 12�/,$%,/,7<�%<�7+(�$87+25,7<��������� :LWKRXW�SUHMXGLFH�WR� WKH�ULJKWV� RI� WKH� /LFHQVHH� XQGHU�VHFWLRQ��� RI� WKH�$FW��QR� VXLW��SURVHFXWLRQ�RU�RWKHU�OHJDO�SURFHHGLQJ�VKDOO�OLH�DJDLQVW�WKH�$XWKRULW\�RU�%RDUG�RU�DQ\�PHPEHU� RU� HPSOR\HH� RI� WKH� $XWKRULW\� RU� %RDUG� LQ� UHVSHFW� RI� DQ\WKLQJ� GRQH� RU�LQWHQGHG�WR�EH�GRQH�E\�WKH�$XWKRULW\�RU�%RDUG�LQ�WKH�JRRG�IDLWK�H[HUFLVH�RI�LWV�SRZHUV������� )25&(�0$-(85(��������� 7KH� /LFHQVHH� VKDOO� KDYH� QR� OLDELOLW\�IRU� DQ\� IDLOXUH� RU� GHOD\� LQ� FRPSO\LQJ�ZLWK�DQ\�SURYLVLRQ� RI�WKLV� /LFHQVH�LI� WKH� IDLOXUH� RU� GHOD\� LV� FDXVHG� E\�FLUFXPVWDQFHV�WKDW� DUH�EH\RQG� WKH� UHDVRQDEOH� FRQWURO� RI� WKH� /LFHQVHH�� VXFK� DV� ZDU�� LQYDVLRQ�� PLOLWDU\�RSHUDWLRQV�� HDUWKTXDNHV�� YROFDQRHV�� ULRWV�� DQG� DQ\� OLNH� HYHQW� RI� IRUFH� PDMHXUH��SURYLGHG� WKDW� VXFK� H[HPSWLRQ� IRU� OLDELOLW\� LV� OLPLWHG� WR� D� SHULRG� HTXLYDOHQW� WR� WKH�GXUDWLRQ�RI�WKH�IRUFH�PDMHXUH���
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����� &20081,&$7,21�:,7+�7+(�/,&(16((��������� 7KH� /LFHQVHH� VKDOO� PDLQWDLQ� RQ� ILOH� ZLWK� WKH�$XWKRULW\� D� FXUUHQW� DGGUHVV� IRU� WKH�/LFHQVHH��LQFOXGLQJ�WHOHSKRQH�QXPEHU��ID[�QXPEHU�DQG�HPDLO�DGGUHVV��DQG�WKH�QDPH�DQG�WLWOH�RI�D�FRQWDFW�SHUVRQ��IRU�WKH�SXUSRVHV�RI�UHFHLYLQJ�FRPPXQLFDWLRQV�IURP�WKH�$XWKRULW\��$Q\� QRWLFH� RU�RWKHU� FRPPXQLFDWLRQ� WR�WKH� /LFHQVHH�SHUPLWWHG� XQGHU� WKLV�/LFHQFH�PD\�EH�JLYHQ�E\�KDQG�GHOLYHULQJ�WKH�VDPH��RU�E\�PDLO��IDFVLPLOH��RU�HOHFWURQLF�PDLO�DGGUHVVHG�WR�WKH�/LFHQVHH�DW�LWV�PRVW�UHFHQW�DGGUHVV�RQ�ILOH�ZLWK�WKH�$XWKRULW\��$57,&/(������,17(535(7$7,21�$1'�'(),1,7,216������ ,17(535(7$7,21��������� ,Q�WKLV�/LFHQFH��ZRUGV�LPSRUWLQJ�WKH�VLQJXODU�VKDOO�LQFOXGH�WKH�SOXUDO�DQG�YLFH�YHUVD���������� :RUGV�GHQRWLQJ�SHUVRQV�VKDOO�LQFOXGH�ERG\�FRUSRUDWH�DQG�XQLQFRUSRUDWHG�DVVRFLDWLRQV�RI�SHUVRQV�DQG�YLFH�YHUVD���������� 7KH�KHDGLQJV�LQ�WKLV�/LFHQFH�VKDOO�QRW�DIIHFW�LWV�LQWHUSUHWDWLRQ���������� $Q\�UHIHUHQFH��H[SUHVV�RU�LPSOLHG��WR�DQ\�OHJLVODWLRQ��LQFOXGLQJ�UXOHV�DQG�UHJXODWLRQV�LVVXHG�SXUVXDQW�WR�WKDW�OHJLVODWLRQ��LQFOXGHV�UHIHUHQFHV�WR�WKDW�OHJLVODWLRQ��DQG�UXOHV�DQG�UHJXODWLRQV�� DV� LW� PD\� EH� DPHQGHG�� PRGLILHG� RU� UHSHDOHG� DQG� UH�HQDFWHG� RU�UHSURPXOJDWHG�IURP�WLPH�WR�WLPH������� '(),1,7,216��������� 8QOHVV� WKH� FRQWH[W� RWKHUZLVH� UHTXLUHV�� FDSLWDOL]HG� ZRUGV� DQG� H[SUHVVLRQV� LQ� WKLV�/LFHQFH�WKDW�DUH�QRW�RWKHUZLVH�GHILQHG� LQ�WKLV�/LFHQFH��VKDOO�EH�GHILQHG�LQ�WKH�VDPH�PDQQHU�DV�WKHVH�ZRUGV�DQG�H[SUHVVLRQV�DUH�GHILQHG�LQ�WKH�$FW�DQG�WKH�5XOHV���������� 8QOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��WKH�IROORZLQJ�WHUPV�XVHG�LQ�WKLV�/LFHQFH�VKDOO�KDYH�WKH�PHDQLQJV�LQGLFDWHG�EHORZ��³$FW´�PHDQV�7KH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ��5H�RUJDQL]DWLRQ��$FW��������³$XWKRULW\ �́ PHDQV� WKH�3DNLVWDQ�7HOHFRPPXQLFDWLRQ�$XWKRULW\� HVWDEOLVKHG� XQGHU�VHFWLRQ� �� RI�WKH�$FW��³%DVLF� 3XEOLF� 7HOHSKRQH� $FFHVV�6HUYLFH �́ PHDQV� D� /RFDO� /RRS� 7HOHFRPPXQLFDWLRQ� 6HUYLFH�SURYLGLQJ� DFFHVV� WR� WKH� 3XEOLF� 6ZLWFKHG�1HWZRUN� DQG� FRPSULVHG� RI�WHFKQLFDO� IHDWXUHV�ZKLFK�SHUPLW�WKH�HVWDEOLVKLQJ� RI�D� WHOHSKRQ\� FKDQQHO�FDSDEOH� RI� DOORZLQJ� XVHUV� WR�PDNH� DQG� UHFHLYH�ORFDO��ORQJ�GLVWDQFH�DQG�LQWHUQDWLRQDO�UHDO�WLPH�YRLFH�WHOHSKRQH�FDOOV��³%RDUG �́PHDQV�WKH�)UHTXHQF\�$OORFDWLRQ�%RDUG��RU�DQ\�VXFFHVVRU�WKHUHWR��³(IIHFWLYH�'DWH´�PHDQV�WKH�GDWH�RQ�ZKLFK�WKLV�/LFHQFH�LV�LVVXHG�E\�WKH�$XWKRULW\��³)HGHUDO�*RYHUQPHQW �́PHDQV�WKH��)HGHUDO�*RYHUQPHQW�RI�3DNLVWDQ��
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³)LQDQFLDO�<HDU �́PHDQV�WKH�SHULRG�RI�WZHOYH������PRQWKV�IURP�-XO\��VW�WR��-XQH���WK�LQ�UHVSHFW�RI�ZKLFK�WKH�/LFHQVHH�LV�UHTXLUHG�WR�PDNH�XS�LWV�$QQXDO�5HSRUW�DQG�$XGLWHG�$FFRXQWV��³)UHHSKRQH� 6HUYLFH �́ PHDQV� WKH� VHUYLFH� RI� URXWLQJ� D� WHOHSKRQH� FDOO� ZLWK� D� QRQ�JHRJUDSKLF�QXPEHU��ZLWK�QR�FKDUJH�WR�WKH�FDOOLQJ�SDUW\��³,QWHUFRQQHFWLRQ�5XOHV �́PHDQV�WKH�5XOHV�UHODWLQJ�WR�LQWHUFRQQHFWLRQ���³,78́ �PHDQV�WKH�,QWHUQDWLRQDO�7HOHFRPPXQLFDWLRQ�8QLRQ��³/LFHQFH �́ PHDQV� WKLV� /LFHQFH�� WKH� WHUPV� DQG� FRQGLWLRQV� DSSOLFDEOH� WKHUHWR�� DQG� DQ\�DPHQGPHQWV�PRGLILFDWLRQV�WKHUHWR��³/LFHQVHG�5HJLRQ́ �PHDQV�WKH�5HJLRQ�GHVFULEHG�LQ�$SSHQGL[���WR�WKLV�/LFHQFH���³/LFHQVHG�6HUYLFHV �́PHDQV�DOO��0DQGDWRU\�6HUYLFHV�DQG�RWKHU�7HOHFRPPXQLFDWLRQ�6HUYLFHV�QRW�SURKLELWHG�XQGHU�WKLV�OLFHQFH��³/RFDO�/RRS �́PHDQV�D�FRPPXQLFDWLRQ�FKDQQHO��SURYLGHG�ZLWK�RU�ZLWKRXW�D�SDLU�RI�ZLUH�V���IURP�D�VZLWFKLQJ�FHQWHU�WR�D�FXVWRPHU¶V�WHOHSKRQH�RU�RWKHU�7HUPLQDO�(TXLSPHQW�³/LPLWHG�0RELOLW\� &RPPXQLFDWLRQ�6HUYLFH �́ PHDQV� D�0RELOH� &RPPXQLFDWLRQ� 6HUYLFH� WKDW�VDWLVILHV� DOO� RI� WKH�IROORZLQJ� FRQGLWLRQV� �D�� LW� IROORZV� WKH� QXPEHULQJ� SODQ� HVWDEOLVKHG�E\� WKH�$XWKRULW\�IRU�WKH�3XEOLF�)L[HG�6ZLWFKHG�1HWZRUN���E��LQ�ZKLFK�FXVWRPHUV�FDQQRW�DXWKHQWLFDWH�RU�XVH� WKHLU�7HUPLQDO� (TXLSPHQW�ZLWK� D� 7HOHFRPPXQLFDWLRQ� 6\VWHP� RI� DQRWKHU�OLFHQVHH�� � �F�� LQ�ZKLFK� � D� &XVWRPHU¶V� 7HUPLQDO� (TXLSPHQW�PD\� � REWDLQ� DFFHVV� WR� WKH�0RELOH�&RPPXQLFDWLRQ�6HUYLFH� XVLQJ� D� VLQJOH� SUH�GHILQHG� QHWZRUN� EDVH� VWDWLRQ�� DQG� �G�� LW� LV� UHVWULFWHG� WR� RQH�WHOHFRPPXQLFDWLRQ�UHJLRQ�DV�GHWHUPLQHG�E\�WKH�$XWKRULW\��³/RQJ� 'LVWDQFH �́ PHDQV� HQG� WR� HQG� FRPPXQLFDWLRQ� EHWZHHQ� SRLQWV� WKDW� DUH� �L�� ORFDWHG� LQ�GLIIHUHQW�5HJLRQV�RU��LL��VXFK�RWKHU�GLVWDQFH�DSDUW�DV�WKH�$XWKRULW\�PD\��E\�5HJXODWLRQ��VSHFLI\��³/RQJ� 'LVWDQFH�$QG� ,QWHUQDWLRQDO �́ PHDQV� /RQJ� 'LVWDQFH� DQG� HQG� WR� HQG� FRPPXQLFDWLRQ�EHWZHHQ�SRLQWV�WKDW�DUH�ORFDWHG�LQ�3DNLVWDQ�ZLWK�SRLQWV�WKDW�DUH�ORFDWHG�RXWVLGH�RI�3DNLVWDQ��³0DQGDWRU\�6HUYLFHV �́PHDQV�WKH�7HOHFRPPXQLFDWLRQ�6HUYLFHV�WKDW�WKH�/LFHQVHH�PXVW�SURYLGH�XQGHU�WKLV�/LFHQFH��DQG�ZKLFK�DUH�GHVFULEHG�LQ�VHFWLRQ�������KHUHLQ��³0RELOH�&RPPXQLFDWLRQ�6HUYLFH �́PHDQV�D�ZLUHOHVV�EDVHG�7HOHFRPPXQLFDWLRQ�6HUYLFH�ZKHUH�WKH�7HUPLQDO�(TXLSPHQW�PD\�EH�FRQQHFWHG�WR�WKH�7HOHFRPPXQLFDWLRQ�6\VWHP�E\�ZLUHOHVV�PHDQV�DQG�XVHG�ZKLOH�LQ�PRWLRQ��³1HWZRUN�&RQQHFWLRQ�3RLQW �́LV�D�ORFDWLRQ�DW�ZKLFK�RWKHU�2SHUDWRUV�FDQ�VHQG�WR�RU�UHFHLYH�IURP�WKH�/LFHQVHH�YRLFH�RU�GDWD�WUDIILF�RULJLQDWHG�E\�RU�GHVWLQHG�IRU�WKH�/LFHQVHH¶V�FXVWRPHUV��³1HWZRUN� 7HUPLQDWLRQ� 3RLQW �́ PHDQV� DQ\� SRLQW� RI� WHUPLQDWLRQ� RQ� D� 7HOHFRPPXQLFDWLRQ�6\VWHP�DW�ZKLFK�7HUPLQDO�(TXLSPHQW�PD\�EH�FRQQHFWHG��
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³1XPEHU� 3RUWDELOLW\ �́ PHDQV� D� IDFLOLW\� SURYLGHG� E\� DQ\� OLFHQVHG� SURYLGHU� RI� 7HOHSKRQH�6HUYLFHV�WR�DQRWKHU�VXFK�/LFHQVHH�ZKLFK�HQDEOHV�DQ\�XVHU�WR�ZKRP�D�WHOHSKRQH�QXPEHU�KDV�EHHQ�DVVLJQHG� WR� FRQWLQXH� WR� EH� SURYLGHG�ZLWK� 6HUYLFHV� XVLQJ� WKH� VDPH� QXPEHU� LUUHVSHFWLYH� RI�WKH�LGHQWLW\�RI�WKH�VHUYLFH�SURYLGHU�SURYLGLQJ�WKH�VHUYLFH��³2SHUDWRU �́ PHDQV� DQ\� SHUVRQ� DXWKRUL]HG� E\� D� OLFHQFH� LVVXHG� E\� WKH�$XWKRULW\� WR� SURYLGH�7HOHFRPPXQLFDWLRQ� 6HUYLFHV� RI� DQ\� NLQG� RU� WR� HVWDEOLVK�� PDLQWDLQ� DQG� RSHUDWH� D�7HOHFRPPXQLFDWLRQ�6\VWHP��³3UHPLXP�5DWH�6HUYLFH �́PHDQV�WKH�VHUYLFH�RI�URXWLQJ�D�WHOHSKRQH�FDOO�ZLWK�D�QRQ�JHRJUDSKLF�QXPEHU�ZLWK�D�SUHPLXP�UDWH�FKDUJHG�WR�WKH�FDOOLQJ�SDUW\��RU�VXFK�RWKHU�RU�IXUWKHU�GHILQLWLRQ�DV�WKH�$XWKRULW\�PD\��E\�5HJXODWLRQ��VSHFLI\��³3ULYDWH�&LUFXLW �́PHDQV�D�7HOHFRPPXQLFDWLRQ�6HUYLFH�WKDW�SURYLGHV�IRU�WUDQVPLVVLRQ�FDSDFLW\�IRU�GHGLFDWHG� FLUFXLWV� EHWZHHQ� VSHFLILF� ORFDWLRQV� � DQG� GRHV� QRW� HQDEOH� WKH� XVHU� WR� FRQWURO� WKH�VZLWFKLQJ�IXQFWLRQV��³3XEOLF� 9RLFH� 7HOHSKRQH� 6HUYLFHV �́ PHDQV� WKH� FRPPHUFLDO� SURYLVLRQ� WR� WKH� SXEOLF� RI� WKH�WUDQVPLVVLRQ�DQG�VZLWFKLQJ�RI�YRLFH�LQ�UHDO�WLPH�EHWZHHQ�SXEOLF�VZLWFKHG�1HWZRUN�7HUPLQDWLRQ�3RLQWV��HQDEOLQJ�DQ\�XVHU�WR�XVH�HTXLSPHQW�FRQQHFWHG�WR�VXFK�D�1HWZRUN�7HUPLQDWLRQ�3RLQW�WR�FRPPXQLFDWH�ZLWK�D�XVHU�FRQQHFWHG�WR�DQRWKHU�1HWZRUN�7HUPLQDWLRQ�3RLQW��³5HJLRQ �́PHDQV�D�WHOHFRPPXQLFDWLRQ�UHJLRQ��DV�GHWHUPLQHG�E\�WKH�$XWKRULW\���³5HJXODWLRQV �́PHDQV�DOO�RU�DQ\�UHJXODWLRQV�LVVXHG�IURP�WLPH�WR�WLPH�XQGHU�WKH�$FW��³5XOHV �́PHDQV�DOO�RU�DQ\�UXOHV�LVVXHG�IURP�WLPH�WR�WLPH�XQGHU�WKH�$FW��³603 �́PHDQV�VLJQLILFDQW�PDUNHW�SRZHU�DV�WKDW�WHUP�LV�GHILQHG�LQ�WKH�5XOHV��³96$7´�PHDQV�YHU\�VPDOO�DSHUWXUH�WHUPLQDO��³96$7�6HUYLFHV �́PHDQV�VDWHOOLWH�FRPPXQLFDWLRQV�VHUYLFHV�XWLOL]LQJ�YHU\�VPDOO�DSHUWXUH�WHUPLQDOV�FDSDEOH�RI�VDWHOOLWH�FRPPXQLFDWLRQV��³862 �́PHDQV�8QLYHUVDO�6HUYLFH�2EOLJDWLRQV�DV�GHILQHG�LQ�5XOHV���5HJXODWLRQV�LVVXHG�IURP�WLPH�WR�WLPH�
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$33(1',;���±�/,&(16('�5(*,21
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$33(1',;���±�5$',2�)5(48(1&<�63(&7580�$66,*10(17��7(506�$1'�&21',7,216����� 5$',2�)5(48(1&<�63(&7580�$66,*1('�72�/,&(16((�������� 6XEMHFW� WR�WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKLV� /LFHQFH�� WKH� /LFHQVHH� LV� DVVLJQHG� WKH�IROORZLQJ�UDGLR�IUHTXHQF\�VSHFWUXP�IRU�XVH�LQ�SURYLGLQJ�WKH�/LFHQVHG�6HUYLFHV�LQ�WKH�/LFHQVHG�5HJLRQ�V���� >LQVHUW� GHVFULSWLRQ� RI� UDGLR� IUHTXHQF\� VSHFWUXP� EDQG�� WHFKQLFDO� SDUDPHWHUV� DQG�/LFHQVHG�5HJLRQ�V�@����� 5$',2�)5(48(1&<�63(&7580�3(5)250$1&(�5(48,5(0(176�������� 3ULRU�WR�����HLJKWHHQ��PRQWKV�IURP�WKH�(IIHFWLYH�'DWH��DQG�DW�DOO�WLPHV�WKHUHDIWHU��WKH�/LFHQVHH�VKDOO�HVWDEOLVK��PDLQWDLQ�DQG�RSHUDWH�LQ�HDFK�/LFHQVHG�5HJLRQ�LGHQWLILHG�LQ�VHFWLRQ�������RI�WKLV�$SSHQGL[����DV�SDUW�RI�LWV�7HOHFRPPXQLFDWLRQ�6\VWHP��DW�OHDVW�WKH�IROORZLQJ�QXPEHU�RI�UDGLR�EDVH�VWDWLRQV�WKDW�RSHUDWH�RQ�WKH�UDGLR�IUHTXHQF\�VSHFWUXP�DVVLJQHG�WR�/LFHQVHH�DQG�GHVFULEHG� LQ�WKLV�$SSHQGL[����ZKHUH�WKH�UDGLR�EDVH�VWDWLRQV�DUH�EHLQJ�XVHG�RQ�D�FRQWLQXRXV�EDVLV�WR�SURYLGH�0DQGDWRU\�6HUYLFHV�RQ�D�FRPPHUFLDO�EDVLV�WR�DW�OHDVW�WKH�IROORZLQJ�QXPEHU�RI�FXVWRPHUV���D�� 1XPEHU�RI�UDGLR�EDVH�VWDWLRQV��>LQVHUW�QXPEHU@��E�� 1XPEHU�RI�FXVWRPHUV��>LQVHUW�QXPEHU@����� )((6�5(/$7('�72�5$',2�)5(48(1&<�63(&7580������� ,Q�DGGLWLRQ�WR�DQ\�RWKHU�IHHV�SD\DEOH�E\�WKH�/LFHQVHH�XQGHU�WKH�/LFHQFH��WKH�/LFHQVHH�VKDOO�SD\�DQ�LQLWLDO�IHH�WR�WKH�$XWKRULW\�LQ�WKH�DPRXQW�RI��� � � >LQVHUW�QXPEHU@�������� ,Q�DGGLWLRQ�WR�DQ\�RWKHU�IHHV�SD\DEOH�E\�WKH�/LFHQVHH�XQGHU�WKH�/LFHQFH��WKH�/LFHQVHH�VKDOO�SD\�DQ�DQQXDO�IHH�WR�WKH�$XWKRULW\�LQ�WKH�DPRXQW�RI��� �� � � >LQVHUW�QXPEHU@�����
'5$)7�//�OLFHQFH��
� �
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$33(1',;���±�48$/,7<�2)�6(59,&(�67$1'$5'6����� 7KH� /LFHQVHH� VKDOO� WDNH� UHDVRQDEOH� DQG� SUXGHQW� PHDVXUHV� WR� HQVXUH� WKDW� LWV�7HOHFRPPXQLFDWLRQ�6\VWHP�DQG�/LFHQVHG� 6HUYLFHV�DUH�DYDLODEOH�DQG�RSHUDWH�SURSHUO\�DW�DOO�WLPHV������ $Q\� IDXOW� LQ� DQ\� FRPSRQHQW� RI� LWV�7HOHFRPPXQLFDWLRQ� 6\VWHP� RU� /LFHQVHG� 6HUYLFH�VKDOO�EH�UHSDLUHG�DV�HDUO\�DV�SRVVLEOH������ 'XULQJ� HDFK� FDOHQGDU�PRQWK��/LFHQVHH�VKDOO�PHHW�RU�H[FHHG�WKH�IROORZLQJ�TXDOLW\�RI�VHUYLFH� VWDQGDUGV� �H[FHSW� IRU� FDXVHV� DWWULEXWDEOH� WR� DQRWKHU�2SHUDWRU� RU� D� VHUYLFH�SURYLGHU�WKDW�SURYLGHV�WHOHFRPPXQLFDWLRQ�VHUYLFHV�RXWVLGH�3DNLVWDQ����4XDOLW\�RI�6HUYLFH�,QGLFDWRU� 6 WDQGDUG��D��0D[LPXP� LQFLGHQFH�RI� OLQH�IDXOWV�WKDW�UHVXOW�LQ�WKH�FXVWRPHU�EHLQJ�XQDEOH�WR�XVH�%DVLF�3XEOLF�7HOHSKRQH� $FFHVV� 6HUYLFH� WR� PDNH� D� FDOO� WR�DQRWKHU�HQG�XVHU�RQ�WKH�3671�
���SHU�����PDLQ�OLQHV�
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